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Office of International Corporate Finance
450 Fifth Street, N.W.
Washington, D.C. 20549

Re:  File No. 82-34758
HHG plc Exemption Pursuant to Rule 12g3-2(b) of
the Securities Exchange Act of 1934, as amended

Ladies and Gentlemen:

This letter is being furnished to the Securities and Exchange Commission (the
“Commission”) on behalf of HHG plc, a company incorporated under the laws of England and
Wales (“HHG”), pursuant to Rule 12g3-2(b)(iii) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). As required under the rule, the documents listed on the attached
Schedule A include all material information that HHG has made or required to be made public,
distributed to security holders or filed with the UK Listing Authority, the UK Registrar of
Companies, the Australian Stock Exchange or the Australian Securities Investment Commission
since the date of its Rule 12g-3-2(b) exemption application (December 15, 2003) through March 31,
2004, In accordance with paragraphs (b)(4) and (b)(5) of Rule 12g3-2, this letter and the documents
furnished herewith are being furnished with the understanding that such letter and documents will
not be deemed “filed” with the Commission or otherwise subject to the liabilities of Section 18 of
the Exchange Act, and that neither this letter nor the furnishing of such documents shall constitute
an admission, for any purpose, that HHG is subject to the Exchange Act.

Please feel free to contact me at your earliest convenience if ybu have any questions or need
any additional information. In addition, please date stamp the enclosed copy of this cover letter and
return it in the enclosed self-addressed, stamped envelope.

Warmest regards
o . ﬁ bon K. Zachary
JKZ/ect : - ’ ‘

Enclosures

cc:  John T. Blatchford, Esq | Lg M
Mark L. Winget, Esq. _
" Brian Booker, Esq. ' _
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SCHEDULE A

DOCUMENTS MADE OR REQUIRED TO BE MADE PUBLIC, DISTRIBUTED TO
SECURITY HOLDERS OR FILED WITH THE UK LISTING AUTHORITY, THE UK
REGISTRAR OF COMPANIES, THE AUSTRALIAN STOCK EXCHANGE OR THE -

AUSTRALIAN SECURITIES INVESTMENT COMMISSION BY HHG PLC

Memorandum of Association of HHQG plc, as amended.

Special Resolution of the Articles of Association of AMP (UK) increasing
the number of directors.

Articles of Association of HHG ple, as amended.

Articles of Association of AMP (UK), a predecessor compaﬁy to HHG plc, as
amended.

Certificate of Registration as filed on November 26, 2003.

Register of Directors.

- Notice of Change of Registered Address.

Certificate of Incorporatidn on Change of Name, dated October 10, 2003.

Resolutions of Extraordinary General Meeting of AMP (UK), dated June 30,
2003. :

Resolutions of Extraordinary General Meeting: of AMP (UK), dated
October 10, 2003. -

Minutes and Special Resolutions of Extraordinary General Meeting of HHG
plc, dated October 23, 2003.

Minutes and Special Resolutions of Extraordinary General Meeting of HHG
ple, dated November 5, 2003.

Minutes and Special Resolutions of Exfraordinary General Meeting of HHG
plc, dated December 17, 2003.

Notice of Annual General Meeting and Resolutions dated July 18, 2002.
Notice of Annual General Meeting of AMP (UK), dated June 24, 2002.

Annual General Meeting Form of Proxy signed by AMP Life Limited.
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Annual General Meeting Form of Proxy signéd by AMP Financial Services
Holdings Ltd.

Notice of Annual General Meeting of AMP (UK), dated October 9, 2003.

Consent to Short Notice of Annual General Meetmg of AMP (UK) signed by
AMP Financial Services Holdings, Ltd.

Annual General Meeting Form of Proxy sxgned by AMP Financial Serv1ces
Holdings Ltd.

Annual General Meeting Form of Proxy si gne‘d by Fraser MacLennan-Pike.

Notice of Extraordmaxy General Meeting of HHG plc, dated October 22,
2003.

Consent to Short Notice of Extraordinary General Meeting signed by AMP
Financial Services Holdings, Ltd.

Extraordinary General Meeting Form of Proxy. signed by AMP Financial
Services Holdings Ltd.

Consent to Short Notice of Extraordinary General ’Meeting signed by AMP
Financial Services Holding Ltd. and Fraser MacLennan-Pike.

Notice of Extraordmary General Meetlng of HHG plc dated November 5,
2003.

Extraordinary General Meeting Form of Proxy signed by Fraser MacLennan- (
Pike. :

- Consent to Short Notice of Extraordinary General Meeting signed by AMP

Financial Services Holding Ltd. and Fraser MacLennan-Pike.

Consent to Short Notice of Extraordinary General Meeting signed by AMP
Financial Services Holding Ltd.

Consent to Short Notice of Extraordinary General Meeting 31gned by Fraser
Macl.ennan-Pike. :

Consent to Short Notice of Extraordinary General Meeting of HHG plc
signed by AMP Financial Services Holdings Ltd. and Fraser MacLennan-
Pike.

Listing Particulars dated November 2003.

Press Releases: -



. Approval of Listing Particulars of HHG plc by the UK Listing
Authority, dated November 27, 2003.

J Announcement of HHG plc regarding non-substantial variations of a
published document in connection with the global offer of HHG
shares.

. Announcement that HHG plc lodged a prospectus with the Australian
Securities and Investments Commission.

. Register of Directors Interests.

o Notice of Appointment of Director.

. Key Features and Components of AGAAP and UKGAAP.
. Annual Report for the year ended December 31, 2003.

. Prospectus dated April 1, 2004. |

o Announcement of HHG plc regarding the company’s intent to place
246,160,000 ordinary shares to institutional investors.

. Presentation of Full Year 2003 Results.

. Announcement of HHG plc regarding the placement of 246,160,000 ordinary
- shares to institutional investors.

. Announcement regarding AMP Chief Executive Officer leavmg HHG plc
board of directors. ’

. Announcement of HHG plc regarding financial results for the full year ended
December 31, 2003.

. Change of Director’s Interest Notice.
. Final Director’s Interest Notice.

° Announcement of HHG plc regarding the appointment of John Roques to the
board of directors.

. Notification of Major Interests in Shares submitted by AMP Limited.

J Notification of Interests of Directors and Connected Persons of lan Laughlin.
. Notification of Interests of Directors and Connected Persons of Roger Patrick
Handley.
A-3
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. Notification of Interests of Directors and Connected Persons of David John
Seymour Roques. ‘

. New Issue Announcement of HHG ple.

. Announcement of Preliminary Results for the year ended December 31,
2003.
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File No. 82-34758

A.M.P. (U.K.) Public Limited Company

Notice of annual general meeting

‘52’3

i

Notice is hereby given that the annual general meeting of A:M. P (U K) Publ"l‘c“ L(;mltéd

Company (the Company) will be held at 3 Finsbury Avenue, Londo
the following purposes: ‘

‘_Octx)ber 2003 for

Ordinary resolutions

1. To receive the audited accounts of the Company and the directors’ report for the year
ended 31 December 2002 and the auditors’ report thereon.

2. That pursuant to the power set out in article 74 of the Company’s articles of
association the maximum aggregate remuneration which may be paid to the non-
executive directors of the Company for their services shall be increased to £700,000
per annum.

3. To reappoint Emst & Young as auditors of the Company for the period commencing
upon the conclusion of the meeting until the conclusion of the next general meeting at
which the accounts of the Company are laid.

4, To authorise the directors to agree the auditors’ remuneration.

Special resolutions

5. To consider the following resolution as a special resolution:
“That the name of the Company be changed to HHG PLC”.

6. To consider the following resolution as a special resolution:

“That the Company’s memorandum of association be altered with respect to the
statement of the Company’s objects by making the alterations set out on the print of
the memorandum of association produced to the meeting marked “A” and initialled
for identification by the chairman of the meeting.”

7. To consider the following resolution as a special resolution:

“That, conditional upon the Scheme becoming Effective (where Scheme means
the Scheme of Arrangement under part 5.1 of the Corporations Act (Australia)
between AMP Limited and its shareholders, and Effective means the coming into
effect of the order of the court made under section 411(4)(b) of the Corporations Act
(Austraha) approving the Scheme, each as more fully described in the AMP Limited
Explanatory Memorandum ~ Proposal to Demerge), the regulations in the form of the
print produced to the meeting marked “B” and initialled for identification by the
chairman of the meeting be adopted as the new articles of association of the Company
to replace in their entirety the existing articles of association of the Company, with
effect from the date on which the Scheme becomes Effective.”.

By order of the board

G. A. Watson A.M.P. UK. Public Limited Company
Company Secretary 4 Broadgate

London EC2M 2DA
9 October 2003 Registered in England No. 2072534



NOTES

A member entitled to attend and vote at a meeting is entitled to appoint one or more proxies
to attend and, on a poll, vote instead of him. A proxy need not be a member of the Company.
Appointment of a proxy will not preclude a member from attending and/or voting at a
meeting. To appoint a proxy, the enclosed form of proxy should be completed and lodged at
the registered office of the Company before the time of the meeting.

Resolution 1 — audited accounts and directors’ report

This resolution seeks to lay before the meeting the audited accounts of the Company, the
directors’ report for the year ended 31 December 2002 and the auditors’ report thereon.

Resolution 2 — remuneration of directors

This resolution seeks to increase the remuneration of the non-executive directors to £700,000
per annum.

Resolution 3 — reappointment of auditors

This resolution seeks the reappointment of Ermnst & Young as auditors of the Company for the
period commencing upon the conclusion of the meeting until the conclusion of the next
annual general meeting.

Resolution 4 — authorisation of directors to set auditors’ remuneration

This resolution seeks to authorise the directors of the Company to set the remuneration of the
auditors of the Company.

Resolution 5 — change of name of the Company

It is proposed to change the Company’s name to HHG plc in anticipation of the proposed
demerger of the Company from the AMP Group, to comply with one of the Company’s
obligations under the Demerger Deed to be entered into between the Company and AMP
Limited. In the Demerger Deed, the Company agrees, among other things, to do everything
reasonably necessary to remove an AMP Name from the registered company name of each
company in the HHG Group.

Resolution 6 — proposed alterations to the memorandum of association of the
Company

The Board believes that the memorandum of association of the Company should be amended
to include additional objects which better reflect the company’s holding company status in
light of the proposed demerger from the AMP Group. Those proposed new objects are as
follows:

* to acquire and hold controlling and other interests in the share or loan capital of any
company or companies and in particular in companies engaged in the business of
insurance and in the business of financial services generally; and

¢ 1o provide financial, managerial and administrative advice, services and assistance for
any company in which the Company is interested, and for any other company.

Resolution 7 - proposed adoption of new articles of association of the
Company

As it is proposed that the Company be listed on both the Australian Stock Exchange (458X)
and the Official List of the UK Listing Authority (UKLA), 1t 1s necessary for the Company to
have in place articles of association which comply with the requiretents of the Companies



Act 1985 (the Companies Act), the ASX and the UKLA. Compliance relates to the Listing
Rules of each listing authority as well as applicable corporate governance codes, being the
Combined Code in the case of the UK, and the ASX Principles of Good Corporate
Governance in the case of Australia.

Accordingly, the Board proposes that the existing articles of the Company be replaced in their
entirety with new articles which take account of ASX and UKLA requirements, and which are
in a form suitable for adoption by a company incorporated in England which is to be listed on
both exchanges.

The Board proposes that the Company resolve to adopt the new articles conditional on the
Scheme becoming Effective, in order that the rights and obligations of the Company’s
shareholders under the new articles may be detailed in the AMP Limited Explanatory
Memorandum as having been adopted subject to fulfillment of this condition. Therefore, if
the Scheme does not become Effective, the existing articles of the Company will continue to
be the articles of association of the Company and the new articles will not be adopted.

The following summary sets out material differences between the existing articles and the
proposed articles:

Preference Shares

The existing articles contain detailed provisions setting out rights attaching to ‘A’, ‘B’ and
‘C’ Preference Shares. The only preference shares currently in issue, being ‘A’ Preference
Shares, held by London Life, will be cancelled prior to the demerger being effected.
Furthermore, the existing preference share provisions are tailored to the particular preference
share issues which have occurred in the past. Accordingly, it is not proposed that the
preference share provisions in the existing articles be carried across into the new articles.

Treasury shares

The Govemment has recently implemented new delegated legislation proposals for
companies to retain shares repurchased in accordance with relevant provisions in articles and
applicable laws. At present, any such shares so repurchased are required to be cancelled. The
proposed new articles provide for the Company to be able to purchase and hold its own
shares, to be known as treasury shares, once the new proposals come into force on 1
December 2003.

Form of shares

On adoption of the proposed articles, shares will be able to be held in certificated and
uncertificated form and the articles have been changed so as to permit the use of the CREST
system as provided by the Uncertificated Securities Regulations 2001.

CDI arrangements

While shares in the Company can be quoted on the London Stock Exchange (LSE), they
cannot be directly quoted on the ASX because UK regulations do not permit CHESS, ASX’s
electronic sub-register system, to be used for holding legal title to securities in companies
incorporated under the Companies Act. To overcome this, the ASX has developed a type of
depositary receipt (called CDIs or CHESS Depositary Interests), which means that foreign
securities can be transferred and held in CHESS. With the CDlIs, the legal title to the shares is
held by a depositary, not the shareholders themselves, with CDIs representing beneficial
ownership in the shares. It is the CDIs which are quoted and traded on ASX, not the
underlying shares.

In the present case, all AMP shareholders resident in Australia and New Zealand, as well as in
certain other jurisdictions, will be issued CDIs, not shares in the Company. However, the



articles of association of the Company constitute a contract between the Company and its
shareholders. The articles do not bind, and are not enforceable by, CDI holders. This has
consequences for the rights which CDI holders may exercise at shareholder meetings, and
generally.

The new articles provide that the depositary may appoint CDI holders as its proxy or proxies
so as to enable those CDI holders to attend, speak and vote at general meetings and to demand
or join in demanding a poll — that is, the depositary will be entitled to appoint multiple
proxies. In the absence of such a provision, there would be no mechanism whereby CDI
holders would be entitled to vote at general meetings.

While these provisions will not be directly enforceable by CDI holders against the Company,
the intention of these provisions is to try to put a CDI holder in a position akin to that of a
registered shareholder.

However, for special and extraordinary resolutions, the relevant Companies Act provision
requires the resolution to be passed by by a majority of not less than three-fourths of such
members as (being entitled to do so) vote in person or by proxy. Accordingly, on
extraordinary or special resolutions, each member is entitled to one vote only on a show of
hands. If the depositary has appointed numerous proxies, this could distort the voting on a
special resolution if each seeks to vote. For this reason the new articles provide for all special
and extraordinary resolutions put to the vote of a general meeting to be decided by way of
poll, in which case whether the requisite majority has been attained shall be computed by
calculating the number of votes cast for and against the resolution. All other resolutions put to
the vote will be decided on a show of hands unless a poll is validly demanded.

Section 212 notices

The proposed articles do not permit the Company the usual powers to remove the right to vote
and receive dividends and to refuse to register transfers of shares in certain circumstances
where a member has not complied with a notice given under section 212 of the Companies
Act to disclose details of that member’s interest in shares. This is because ASX Listing Rules
do not permit the inclusion of these provisions. Instead, the Company will have to make an
application to the court in order to impose restrictions on the shares for a breach of section
212.

Directors’ interests

Except as otherwise provided in the proposed articles, a director shall not vote on any
resolution of the board concerning a matter in which he has an interest (other than by virtue of
his interests in share, debentures or other securities of the Company) which (together with any
interest of any connected person) is to his knowledge material. This does not apply if his
interest arises only because the resolution concerns one or more of a number of specified
matters, set out in more detail in the articles.

Remuneration of Directors

The cap on non-executive directors’ remuneration has been specified in the proposed articles
as £700,000 per annum or such higher amount as the Company may from time to time by
ordinary resolution determine. The emoluments of any director holding executive office for
his services as such shall be determined by the Board, and may be of any description. The
directors may be paid all expenses properly incurred by them in connection with their
attendance at board meetings, general meetings, meetings with classes of share or debenture
holders or otherwise in connection with the discharge of their duties.



Appointment of Directors

Under the proposed articles, the number of directors shall be not less than 3 nor more than 15
in number, unless otherwise determined by ordinary resolution. Directors may be appointed
by the Company by ordinary resolution or by the board. A director appointed by the board
shall hold office only until the next following AGM and if not reappointed at such AGM,
shall vacate office.

Retirement of Directors by rotation

The proposed articles provide that at the first annual general meeting after the date of
admission of the share capital of the Company to the ASX, all the Directors shall retire from
office, and at every subsequent annual general meeting one-third of the Directors or, if their
number is not three or a multiple of three, the number nearest to one-third shall retire from
office. The articles also provide that if any Director has at the start of the annual general
meeting been in office for more than three years since his last appointment or re-appointment,
he shall retire at that annual general meeting.

Dividends

The proposed articles provide that dividends may be paid in any currency or currencies that
the board determines, and that the board may determine the applicable exchange rate. It is
currently proposed that Australian resident sharcholders receive dividends in A$, with all
other shareholders receiving dividends in pounds sterling, and this article will facilitate this.

Communications

The proposed articles permit notices to be sent by or to any person pursuant to the articles to
be made using electronic communications. No member shall be entitled to have notices or
other documents served on or delivered to him by means of electronic communication if the
Board deems it necessary or expedient to serve notice on him or deliver documents to him by
some other means authorised by the articles. Without prejudice to the generality of the
foregoing, a member whose registered address is not within the UK and who sends to the
Company an address to which notices or other documents may be served on or delivered to
him shall be entitled to have notices or other documernts served on or delivered to him at that
address or the address specified for that member in the register.
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AM.P. (UK) Public Limited Company
(" the Company")
Consent to Short Notice of AGM

We, being members of the Company having a right to attend and vote at the annual
general meeting of the Company to be held on 10 October 2003 at 3 Finsbury
Avenue, London agree:

(a)  to the meeting being deemed to have been duly called and the resolutions
referred to in the notice of meeting being proposed and passed as & special
resolution notwithstanding that it is called by shorter notice than that required
by the Companies Act 1985 or the Company’s articles of association; and

(a)  to accept capies of the Company’s annual accounts and directors’ report for
the financial year ended 31 December 2002 and the suditors’ report on those
accounts notwithstanding that they were sent less than twenty-one days before
the date of the annual general meeting.

Sharyn Page, Cotipany Sccretary
duly authorised on behalf of
AMP Financial Services Holdings Limited

Date: (o gobvhn au3

............................................

Fraser MacLennan-Pike
Date:
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A.M.P. (U.K.) Public Limited Company
(" the Company"')
Consent to Short Notice of AGM

We, being members of the Company having a right to attend and vote at the annual
general meeting of the Company to be held on 10 October 2003 at 3 Finsbury

Avenue, London agree:

(@)  to the meeting being deemed to have been duly called and the resolutions
referred to in the notice of meeting being proposed and passed as a special
resolution notwithstanding that it is called by shorter notice than that required
by the Companies Act 1983 or the Company’s articles of association; and

(8)  to accept copies of the Company’s annual accounts and directors’ report for
the financial vear ended 31 December 2002 and the auditors’ report on those
accounts notwithstanding that they were sent less than twenty-one days before
the date of the annual general meeting.

...............................................

duly authorised on behalf of
AMP Financial Services Holdings Limited
Date:

Fraser MacLennan-Pike
Date: lovlo-o:h

ND. @71

ez
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A.M.P. (U.K) Public Limited Compaay
("' the Company")
Form of Proxy or

We, AMP Financial Services Holdings Limited, of Level 24, 33 Alfred Sweet,

Sydney, 2000, NSW, Australia, being 2 member of the above-named company,
hereby appoint Sir Malcolm Bates, or failing him, Nicholas Toby Hiscock, or failing
him, Sonia Whiteside, as our proxy to vote in our names and on our behalf at the
annual general meeting of the Company to be held on 10 October 2003, and at any
adjournment thereof.

Sharyn Page, (%any Secretary
duly authorised on behalf of
AMP Financial Services Holdings Limited

Date: ,, ofber 33y
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AM.P. (UK.) Public Limited Company
(" the Company")
Form of Proxy

1, Fraser MacLennan-Pike, of Level 21, 33 Alfred Street, Sydney, New South Wales,
Australia being a member of the above-named company, hereby appoint Roger Philip
Yates, or fajling him, Steven John O'Brien, as my proxy to vote in my name and on
my behalf at the annual general meeting of the Company to be held on 10 October
2003, and at any adjournment thereof.

Pa1



File No. 82-34758

COMPANY NO. 02072534

HHG PLC
(the Company)
NOTICE OF EXTRAORDINARY GENERAL MEETING

An extraordinary general meeting of the Company will be held at 3 Finsbury Avenue,
London EC2M 2PA on _Z g4 October 2003 at |G am./psm=to:

1. consider and, if thought fit, pass the special resolution set out below; and

2. consider whether any, and if so what, steps should be taken to deal with the
fact that the net assets of the Company are less than half of the Company’s called-up
share capital.

SPECIAL RESOLUTION

THAT without prejudice to the adoption by the Company pursuant to a special
resolution of the Company passed on 10 October 2003 of new articles of association
of the Company, such articles of association to be adopted as the articles of
association of the Company (i) conditionally upon the Scheme becoming Effective
(where Scheme means the Scheme of Arrangement under part 5.1 of the Corporations
Act (Australia) between AMP Limited (AMPL) and its shareholders and Effective
means the coming into effect of the order of the court made under section 411(4)(b) of
the Corporations Act (Australia) approving the Scheme, each as more fully described
in the AMPL Explanatory Memorandum “Proposal to Demerge™) and (ii) with effect
from the date on which the Scheme becomes Effective:

(A)  the Company’s articles of association be altered by making the alterations set
out in the print of the articles of association produced to the meeting and initialled for
identification by the Chairman of the meeting;

(B)  the authorised share capital of the Company be increased to £2,350,000,000
by the creation of 1,350,000,000 preferred ordinary shares of £1 each having the
rights set out in the articles of association as amended pursuant to (A) above;

(C)  the existing authorised but unissued share capital of £196,160,000 be
designated as 196,160,000 preferred ordinary shares of £1 each having the rights set
out in the articles of association as amended pursuant to (A) above; and

(D) in connection with and for the purposes of the proposed demerger (the
Demerger) of the Company from the AMPL group, to be implemented by way of the
Scheme:

(1) in place of all existing authorities, the directors be generally and
unconditionally authorised pursuant to section 80 of the Companies Act
1985 (the Act) to allot relevant securities (within the meaning of section
80), in the form of preferred ordinary shares of £1 each having the rights



(i)

set out in the articles of association amended pursuant to (A) above, up to
an aggregate nominal amount of £1,546,160,000 for a period expiring
(unless previously renewed, varied or revoked by the Company in a
general meeting) five years after the date on which this resolution is
passed, but the Company may make an offer or agreement which would
or might require such relevant securities to be allotted after expiry of this
authority and the directors may allot such relevant securities in pursuance
of that offer or agreement as if this authority had not expired; and

in place of all existing powers, the directors be generally empowered
pursuant to section 95 of the Act to allot equity securities (within the
meaning of s94(2) of the Act) for cash, pursuant to the authority
conferred under (D) (i) above (the authority), as if section 89(1) of the
Act did not apply to the allotment. This power shall cease to have effect
when the authority is revoked or (if not revoked) expires but the
Company may make an offer or agreement which would or might require
equity securities to be allotted after expiry of this power and the directors
may allot equity securities in pursuance of that offer or agreement as if
this power had not expired,

with the intention that, in connection with the Demerger, the Company may reduce its
share capital pursuant to Chapter IV of Part V of the Act, by cancelling and
extinguishing all of the share capital allotted and issued pursuant to the authority set
out in D (i) (above) together with a proportion of the issued ordinary share capital of
the Company as at the date of this resolution (the Capital Reduction) and that the
Company will apply for an Order of the Court confirming such reduction and will
undertake to the Court that:

(iii)

(iv)

if the Scheme is sanctioned inter alia that no payment be made to the
shareholders of the Company in respect of the Capital Reduction unless
and until an amount equal to not less than the issued share capital of the
Company as at the date of this resolution less any amount of ordinary
share capital of the Company left outstanding following the Capital
Reduction has been paid up on new ordinary shares in the capital of the
Company, such shares to be allotted and issued, credited as fully paid,
inter alia to shareholders in AMPL (with the excess if any of the
subscription amount so paid up over the amount represented by the
product of the number of such shares multiplied by the nominal value of
such shares being carried to the share premium account of the Company);
and

if the Scheme is not sanctioned inter alia that an amount equal to not less
than the issued share capital of the Company as at the date of this
resolution less any amount of ordinary share capital of the Company left
outstanding following the Capital Reduction be capitalised and used to
pay up in full at par new ordinary shares in the capital of the Company,
such shares to be allotted and issued, credited as fully paid, to AMP
Financial Services Holding Limited (AMPFSH) and that some or all of
the balance of the share capital so reduced will be repaid to AMPFSH,



and that in each case section 136(3) to (5) of the Act shall not apply as regards any
class or any classes of creditors and, further, that no provision shall be made in
respect of any creditor of the Company who at the effective date of the Capital
Reduction is entitled to a debt or claim which, if that date were the commencement of
the winding up of the Company, would be admissible in proof against the Company.

By order of the board

Secrétary

Date: .5 4nd O’vk‘li)(ﬁu’/]‘ Tl

Registered office: 4 Broadgate, London EC2M 2DA

Note:

A member entitled to attend and vote at the meeting is entitled to appoint one or more
proxies to attend and vote on a poll instead of him. A proxy need not be a member of
the Company.
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COMPANY NO. 02072534

HHG PLC
(the Company)
CONSENT TO SHORT NOTICE OF EGM

We, the undersigned, being a majority in number of the members of the Company
having a right to attend and vote at the extraordinary general meeting of the Company
to be held on 23xf October 2003 at _1&” _ a.m./p.m. and together holding not less
than 95 per cent. in nominal value of the shares giving that right, agree to:

(a) the meeting being deemed to have been duly called; and

(b) the resolution referred to in the notice of meeting being proposed and passed as a
special resolution, : :

notwithstanding that the meecting is called by shorter notice than that required by the
Companies Act 1985 or the Company's articles of association.

_—2AfEge .
Sharyn Page, Company Secretary
For and on behalf of

AMP Financial Services Holdings
Limited

Date:

................................................

Fraser MacLennan-Pike

Date:

I ZEININQ/MN« 1ARUNK NNEY

NO. 320
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We, the undepsigned, hicing 5 majogty ip pumber of the membars of the Company
heving a right to attenc| and vote at ths extraardingry general meeting of the Company
to be held on 2ich Outober 2003 g {0 am./prm. and together holding not less
than 95 per cent. ia nominal vatue offthe shares giving that right, agree to!

(a) the meeting being /| semed to havp bean duly called; and

(b} the resolution refered 0 in the
¥pecial resolution,

ios of moeting being proposcd end passed a3 4

ootwithstanding that tc meering ik falled by shorter notice than thet requirad by the
Companies Act (985 o1 the Compurgy's articles of associarian.

ALY R Tt

Parandon behalfsf -
AMP Financial Servives Holdings
Limited

Date;
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HHG PLC

1, Fraser Macl.conan-l'ike, being & fnember of the sbove-named compuny, bereby
appoint Nicholas Toby Hiseock, or iling him, Gerald Alistalr Wateon, as my proxy

@ vois in my asme aid oo ray b
Company tobe beld oz )7 =

f gt the exwaordingry genersl meeting of the
ber 2003, and at any adjourament thereof.

NO. 986 o4

LI VA |

NO. ges R4
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HHG PLC

Form of Proxy

We, AMP Financial Services Holdings Limited, being a member of the above-
named company, hereby appoint Sir Malcolm Bates, or failing him, Steven John
O'Brien, as our proxy to vote in our name and on our behalf at the extracrdinary
general meeting of the Company to be held on 7§~ October 2003, and at any
adjournment thereof.

Sharyn Page, Ccffﬁ;:\y Secretary
duly suthornised on behalf of
AMP Financial Services Holdings Limited

Date:

B

Al

LSS



COMPANY NO. 02072534 C%Wd aN C{ e [O%
—_— ChBesom

HhG PLC Corporale
 fonaal Gnbadal

(the Company)
NOTICE OF EXTRAORDINARY GENERAL MEETING

An extraordinary general meeting of the Company will be held at 4 Broadgate,
London EC2ZM 2DA on 5 November 2003 at 12:00 p.m. to consider and, if thought
fit, pass the following resolution which will be proposed as a special resolution.

SPECIAL RESOLUTION
THAT:

in connection with and for the purpose of the proposed demerger (the Demerger) of
the Company from the AMP Limited (4 MPL) group, to be implemented by way of a
scheme of arrangement between AMPL and its shareholders (the Scheme) the terms
of which are set out in the Explanatory Memorandum issued by AMPL and dated 16
October 2003 a print of which has been produced to the meeting and signed by the
chairman thereof for the purposes of identification: '

(A)  the capital of the Company be and is hereby reduced from £2,350,000,000
divided into 16,770,000 ‘A’ Preference Shares of £1 each, 1,546,160,000
Preferred Ordinary Shares of £1 each, and 787,070,000 Ordinary Shares of £1
each to £27,200,000 divided into 27,200,000 Ordinary Shares of £1 each all of
which will be issued and will be, or will be deemed to be, fully paid up by
cancelling and extinguishing:

(1) 759,870,000 Ordinary Shares of £1 each registered in the name of
AMPFSH;

(i1)  all of the ‘A’ Preference Shares of £1 each registered in the name of
London Life Limited (London Life),

(i)  all of the Preferred Ordinary Shares of £1 each registered in the name
of AMP Financial Services Holdings Limited (A MPFSH) immediately
prior to the effective hearing of the Company’s Petition for
confirmation of the said capital reduction; and

(iv)  all of the authorised but unissued Preferred Ordinary Shares of £1 each
in the capital of the Company, _

said reduction of capital hereinafter being referred to as the Capital
* Reduction;

if the Scheme becomes effective (and forthwith upon it becoming effective):




(i1)

(iii)

(v)

the 27,200,000 Ordinary Shares of £1 each be sub-divided into
272,000,000 Ordinary Shares of 10 pence each;

the authorised share capital of the Company be increased from
£27,200,000 to £200,000,000 by the creation of 1,728,000,000
Ordinary Shares of 10 pence each; ’

the reserve arising on the Capital Reduction becoming effective be
applied as follows:

(a) an amount equal to the amount paid up on the ‘A’ Preference
Shares plus any arrears or deficiency on the dividend thereon
down to the effective date of the Capital Reduction, be repaid
to London Life; '

(b) £1,105,000,000 be repaid to AMPFSH conditionally upon an
amount equal to not less than £776,640,000 (being the issued
share capital of the Company as at 27 October 2003 less the
amount of ordinary share capital left outstanding following the
Capital Reduction) being received by the Company and used to
pay up in full (together with a premium thereon) new Ordinary
Shares of 10 pence each in the capital of the Company, such
Ordinary Shares to be issued pursuant to the Scheme, credited
as fully paid, to shareholders in AMPL; in the case of
shareholders resident in Australia and certain other
jurisdictions, to a depositary nominee; and in the case of
ineligible shareholders, to a sale agent; and

(©) as to the balance remaining:

) first, to eliminate the deficit on the accumulated profit
and loss account of the Company as at 31 December
2003; and

(2) second, to the extent that any amount of share capital
remains to be applied, to credit the same to the
accumulated profit and loss account of the Company as
at 31 December 2003, the amount so credited to be
treated as realised profit capable of being distributed,

(save to the extent and for so long as undertakings to the
contrary effect are given to the Court);

the directors of the Company be and are hereby generally and
unconditionally authorised for the purposes of section 80 of the
Companies Act 1985 (the Aef) to allot the Ordinary Shares referred to
in sub-paragraph (B) (ii1) (b) above, provided that (i) the maximum
number of shares that may be allotted hereunder is 1,700,000,000, (ii)
this authority shall expire on 5 November 2008, and (111) this authority
shall be in addition to and -without prejudice to any other authority

LBRIT83&/10+ 105908-0069 Page 2




(v)

granted pursuant to section 80 of the Act and in force on the date on
which this resolution is passed; and

the directors of the Company be and are hereby generally empowered
pursuant to section 95 of the Act to allot relevant securities within the
meaning of section 94(2) of the Act for cash, pursuant to the authority
conferred by sub-paragraph (B)(iv) above as if section 89(1) of the Act
did not apply to the allotment provided that this power shall expire on
5 November 2008; and

if the Scheme lapses (and forthwith upon the Scheme lapsing):

(1)

(i1)

the authorised share capital of the Company be increased from
£27,200,000 to £805,000,000 by the creation of 777,800,000 Ordinary
Shares of £1 each;

the reserve arising on the Capital Reduction becoming effective be
applied as follows:

(a) an amount equal to the amount paid up on the ‘A’ Preference
Shares plus any arrears or deficiency on the dividend thereon
down to the effective date of the Capital Reduction, be repaid
to London Life;

(b) an amount equal to the aggregate of (1) £776,640,000 (being the

1ssued share capital of the Company as at 27 October 2003 less

- any amount of ordinary share capital left outstanding following

the Capital Reduction), and (ii) the amount of any arrears or

deficiency on the dividend on the ‘A’ Preference Shares down

to the effective date of the Capital Reduction, be capitalised

and applied to pay up in full new Ordinary Shares of £1 each in

the capital of the Company such Ordinary Shares to be issued,
credited as fully paid, to AMPFSH;

(c)  such amount as is agreed between the Company and AMPFSH
(but not to exceed the amount of consideration paid by
AMPFSH in respect of the allotment to it of Preferred Ordinary
Shares of £1 each in the capital of the Company where such
Preferred Ordinary Shares are allotted to AMPFSH on or after
the date of this resolution but before the time of the effective
hearing of the Company’s Petition for confirmation of the
Capital Reduction), be repaid to AMPFSH; and

(d) as to the balance remaining:

(1) first, to eliminate thé deficit on the accumulated profit
and loss account of the Company as at 31 December
2003; and



(2) second, to the extent that any amount of share capital
remains to be applied, to credit the same to the
accumulated profit and loss account of the Company as
at 31 December 2003, the amount so credited to be
treated as realised profit capable of being distributed,

(save to the extent and for so long as undertakings to the
contrary effect are given to the Court); '

(iil)  the directors of the Company be and are hereby generally and
unconditionally authorised for the purposes of section 80 of the Act to
allot the Ordinary Shares referred to in sub-paragraph (C) (i) (b)
above, provided that (1) the maximum number of shares that may be
allotted hereunder is 777,800,000, (i1) this authority shall expire on 5
November 2008, and (iii) this authority shall be in addition to and
without prejudice to any other authority granted pursuant to section 80
of the Act and in force on the date on which this resolution is passed;
and .

(iv)  the directors of the Company be and are hereby generally empowered
pursuant to section 95 of the Act to allot relevant securities within the
meaning of section 94(2) of the Act for cash, pursuant to the authority
conferred by sub-paragraph (C)(iii) above as if section 89(1) of the Act
did not apply to the allotment provided that this power shall expire on
5 November 2008 .

By order of the board

Secretary

Date: de NO W’«w 2003

Registered office: 4 Broadgate, London EC2M 2DA

Note:

A member entitled to attend and vote at the meeting is entitled to appoint one or more
proxies to attend and vote on a poll instead of him. A proxy need not be a member of
the Company.

LB&3I7T83&/10+ 108908-0069 Page 4
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Message and recommendation from the Directors

We believe that the key benefit of the Proposal to Demerge is that it will help unlock the underlying value
of AMP and HHG. We believe this value is more likely to be fully reflected in the share prices of the two
companies than in the share price of AMP under the current structure. Other important benefits of the
Proposal to Demerge are that:

®  the Demerger will create separate, regional businesses: AMP in Australasia and HHG in the United
Kingdom. Each of AMP and HHG will primarily be focused on its home market and will pursue an
independent strategy that is consistent with its strengths and capabilities;

» the Demerger will simplify AMP and HHG’s structure, which we believe will be easier for AMP
Shareholders and the broader financial community to understand and evaluate;

4 ® AMP and HHG will have separate listings, separate trading values and direct access to capital markets.
- We believe this will provide more flexibility for each company to participate in industry consolidation; and

» by creating two separate entities in two specific regions, we believe more investors will be attracted to
invest in either AMP or HHG. Existing AMP Shareholders will be able to choose whether to continue to
invest in AMP or HHG, or both. :

The Proposal to Demerge also has some disadvantages and risks. The benefits, disadvantages and risks are
all set out in section 2 and you should read this section carefully. We believe that the benefits of the
Proposal to Demerge ourweigh the disadvantages and risks.

We consider that the Proposal to Demerge is the best way to respond to the challenges facing the AMP
Group and to maximise the value of AMP’s businesses for the benefit of AMP’s Shareholders. However,

you — the AMP Shareholders - will decide whether the Proposal to Demerge goes ahead. We all recommend
that you vote for the Proposal to Demerge. Before you vote, please read this document carefully. It provides
details of significant changes to the way in which you currently hold your investment in AMP’s businesses if
the Demerger proceeds. ‘ :

If the Proposal to Demerge proceeds, AMP will undertake a rights offer to AMP Shareholders to fund the
redemption of the Reset Preferred Securities. You should read carefully the AMP Rights Offer Prospectus
that will be sent to AMP Shareholders shortly, which sets out the terms of the proposed rights offer. If you
choose to participate in the AMP Rights Offer, you will have the opportunity to acquire new AMP Shares
ata 10% discount to the price set in an institutional bookbuild for the AMP Rights Offer shortfall. If you
are not entitled to participate, or do not take up your rights under the AMP Rights Offer, you will receive a
cash payment. ' :

Your vote is important. For the Demerger to proceed, the Scheme must be approved by a majority in
number of AMP Shareholders voting (either in person or by proxy), and by at least 75% of the votes cast
on the Demerger Resolution. In addition, the Capital Adjustment Resolution must be approved by a
majority of at least 50% of the votes cast on that resolution. We strongly encourage you to vote.

Signed at Sydney on 16 Qctober 2003 .

Peter Willcox Andrew Mohl Richard Grellman Roger Patrick (Pat) Handley
{Chairman) (Chief Executive Officer)

Meredith Hellicar Lord Killearn Nora Scheinkestel Roger Yates




COMPANY NO. 02072584 CE Y ED Cffad ab 6 teng (O

(POBLONG
Hh6 PC oot
FAonoat Gnkole]-

CONSENT TO SHORT NOTICE OF EGM

We, the undersigned, being a majority in number of the members of the Company
having a right to attend and vote at the extraordinary general meeting of the Company
to be held on 5 November 2003 at |} . ¢4 am./p.m. and together holding not less than
95 per cent. in nominal value of the shares giving that right, agree to:

(a) the meeting being deemed to have been duly called; and

(b) the resolution referred to in the notice of meeting being proposed and passed as a
special resolution,

notwithstanding that the meeting is called by shorter notice than that required by the
Companies Act 1985 or the Company's articles of association.

................................. Necacorrsson

Financial Services Holdings Limited

Date: ..... {5)21%{
P v e / w?/Lr
Name:

as attorney for
Fraser MacLennan-Pike

As nominee for

AMP Financial Services Holdings Limited

LB830229/12+ 108908-0069




File No. 82-34758

COMPANY NO. 02072534

HHG PLC
(the Company)
NOTICE OF EXTRAORDINARY GENERAL MEETING

“An extraordinary general meeting of the Company will be held at 4 Broadgate,
London EC2M 2DA on 17 December 2003 at 11.00am to consider and, if thought fit,
pass the following resolution which will be proposed as a special resolution.

SPECIAL RESOLUTION
THAT:

(A) the authorised share capital of the Company be and it is hereby increased from
£200,000,000 divided into 2,000,000,000 Ordinary Shares of 10 pence each to
£425,000,000 divided into 4,250,000,000 Ordinary Shares of 10 pence each,
by the creation of 2,250,000,000 Ordinary Shares of 10 pence each ranking
equally in all respects with the existing Ordinary Shares of 10 pence each in
the capital of the Company;

(B)  the Directors be and they are hereby generally and unconditionally authorised
for the purposes of section 80 of the Companies Act 1985 (the Acf) to allot (1)
shares in the Company and (ii) rights to subscribe for or convert into shares in
the Company, up to an aggregate nominal amount of £240,000,000 provided
that this authority shall:

1) unless previously renewed, varied or revoked by the Company in
general meeting, expire on 16 December 2008, save that the Company
may before the expiry of such period make an offer or agreement
which would or might require relevant securities (within the meaning
of section 80 of the Act) to be allotted after the expiry of this authority
and the Directors may allot relevant securities in pursuance of any such
offer or agreement as if the authority conferred hereby had not expired;
and

(i)  be in addition to and without prejudice to any other authority granted
pursuant to section 80 of the Act and in force on the date on which this
resolution is passed;

(C)  the directors of the Company be and are hereby generally empowered pursuant
to section 95 of the Act to allot equity securities (within the meaning of
section 94(2) of the Act) for cash, pursuant to the authority conferred by
paragraph (B) above as if section 89(1) of the Act did not apply to the
allotment provided that this power:



(i)

shall expire on 16 December 2008, save that the Company may before
the expiry of such period make an offer or agreement which would or
might require equity securities (within the meaning of section 94(2) of
the Act) to be allotted after the expiry of this power and the Directors
may allot equity securities in pursuance of that offer or agreement as if
this power had not expired; and

shall be in addition to any other power granted pursuant to section 95
of the Act and in force on the date on which this resolution is passed;

This power applies in relation to a sale of shares which is an allotment of
equity securities by virtue of section 94(3A) of the Act as if in paragraph (C)
above the words “pursuant to the authority conferred by paragraph (B) above”
were omitted; and

(D)  the articles of association of the Company be amended as follows with
immediate effect:

() Article 12 be amended by the insertion in the seventh line after the
words “which is an allotment” and before the words “by virtue of” of
the words “of equity securities”; and by the replacement in the eighth
line of the abbreviation “s” before “94(3A)” with the word “section”;
and

(i)  Article 14 be amended by the deletion in the fifteenth line of the word
“overseas”, immediately before the word “territory”.

By order of the board
Secretary

..................

Registered office: 4 Broadgate, London EC2M 2DA

Note:

A member entitled to attend and vote at the meeting is entitled to appoint one or more
proxies to attend and vote on a poll instead of him. A proxy need not be a member of

the Company.
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HHG PLC

Form of Proxy

We, AMP Financial Services Holdings Limited, being a member of the above-
named company, hereby appoint Sir Malcolm Bates, or failing him, Jonathan Stephen
Moss, as our proxy to vote in our name and on our behalf at the extraordinary general
meeting of the Company to be held on 17 December 2003, and at any adjournment
thereof.

t.iuly autho;i';e('l on ichalf of .
AMP Finaneial Services Holdings Limited
Date: |3 DremamR svs

File No. 82-34758
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HHG PLC

Form of Proxy

I, Freser MacLennan-Pike, being a member of the sbove-named company, hereby
appoint Margaret Taylor, or failing her, David Sam Di Francesco, as my proxy to vote
in my name and on my behalf at the extraordinary general meeting of the Company to
be held on 17 December 2003, and at any adjournment thereof.




File No. 82-34/5%

AMP (UK) PUBLIC LIMITED COMPANY

ANNUAL GENERAL MEETING - Thursday 18 July 2002
at 3 Finsbury Avenue, London EC2M 2PA

PRESENT :  Shareholders represented as follows:-
AMP Financial Services Holdings Limited - by Sir Malcolm Bates (proxy held)
AMP Life Limited - by Mr G A Watson {proxy heid)

Notice of Annual General Meeting

It was agreed that the Notice of the Meeting be taken as read.

2. Accounts

IT WAS RESOLVED:

THAT the Report of the Directors and the Audited Accounts for
the year ended 31 December 2001 be received.

4. Re-appointment of Auditors

IT WAS RESOLVED:

THAT Ernst & Young be re-appointed Auditors of the Company to

hold office until the conclusion of the next General Meeting at
which Accounts are laid before the Company.

..............................................

Chairman

Do 1 ~F 1




File No. 82-34758

AMP (UK)PLG

EXTRAORDINARY GENERAL MEETING ~Monday30th June 2003
at 3 Finsbury Avenue London

PRESENT . Shareholders represented as follows:-
AMP Financial Services Holdings Limited - by Mr C McGlasham
Fraser MaclLennan-Pike — by Mr S Smith

IN ATTENDANCE Mr G A Watson — by telephone

Notice of Extraordinary General Meeting

It was agreed that the Notice of the Meeting be taken as read.

ORDINARY RESOLUTION
IT WAS RESOLVED:

1. THAT in place of all existing authorities the directors be generally and
unconditionally authorised pursuant to section 80 of the Companies Act 1985
to allot relevant securities (within the meaning of section 80) up to
£248,930,000 for a period expiring (unless previously renewed varied or
revoked by the Company in general meeting) five years after the date on
which this resolution is passed but the Company may make an offer or
agreement which would or might require relevant securities to be allotted after
expiry of this authority and the directors may allot relevant securities in
pursuance of that offer or agreement as if this authority had not expired.

SPECIAL RESOLUTION

2. THAT subiject to the passing of resolution numbered 1 in the notice of
the meeting the directors be generally empowered pursuant to section 95 of
the Companies Act 1985 (the Act) to allot equity securities (within the
meaning of section 94(2) of the Act) for cash pursuant to the authority
conferred by the resolution numbered 1 in the notice of the meeting (the
authority) as if section 89(1) of the Act did not apply to the allotment. This
power expires five years after the date on which this reﬂsolution is passed but




the Company may make an offer or agreement which would or might require
equity securities to be allotted after expiry of this power and the directors may
allot equity securities in pursuance of that offer or agreement as if this power
had not expired.

VYCasham

Chairman

Page 2 of 2
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AMP (UK) PUBLIC LIMITED COMPANY

ANNUAL GENERAL MEETING - Thursday 10 October 2003
at 4 Broadgate, London EC2

PRESENT :  Shareholders represented as follows:-
AMP Financial Services Holdings Limited - by Mr N T Hiscock (proxy held)
Fraser MaclLennan-Pike — by Mr R P Yates {proxy held)

Ms M Taylar, Dawn Legal Workstream Leader

1. Notice of Annual General Meeting

[t was agreed that the Notice of the Meeting be taken as read.

ORDINARY RESOLUTIONS

it was noted that the audited accounts of the Company and the directors’ report
for the year ended 31 December 2002 and the auditors’ report thereon were
not yet available.

2. IT WAS RESOLVED that, pursuant to the power set out in article 74 of the
Company's articles of association, the maximum aggregate remuneration
which may be paid to the non-executive directors of the Company for their
services shall be increased to £700,000 per annum.,

3. IT WAS RESOLVED that Ernst & Young be re-appointed Auditors of
the Company to hold office until the conclusion of the next General
Meeting at which Accounts are laid hefore the Company.

4. IT WAS RESOLVED to authorise the directors to agree the auditors’
remuneration,

SPECIAL RESOLUTIONS

5. IT WAS RESOLVED that the name of the Company be changed to
HHG PLC.

6. IT WAS RESOLVED that the Company’s memorandum cf association be
altered with respect to the statement of the Company'’s objects by making the
alterations set out on the print of the memorandum of association produced to
the meeting marked “A" and initialled for identification by the chairman of the
meeting

7. IT WAS RESOLVED that, conditional upon the Scheme becoming Effective
(where "Scheme" means the Scheme of Arrangement under part 5.1 of the
Corporations Act (Australia) between AMP Limited and its shareholders, and

Paga10f2
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"Effective” means the coming into effect of the order of the court made under
section 411(4)(b) of the Corporations Act (Australia) approving the Scheme,
each as more fully described in the AMP Limited Explanatory Memorandum —
Proposal to Demerge), the regulations in the form of the print produced to the
meeting marked “B” and initialled for identification by the chairman of the
meeting be adopted as the new articles of association of the Company to
replace in their entirety the existing articles of association of the Company,
with effect from the date on which the Scheme becomes Effective.

The meeting was adjourned at this point due to the audited accounts of the Company
and the directors’ report for the year ended 31 December 2002 and the auditors’
report thereon not being available.

The Meeting was reconvened on 16 October 2003 at the same venue with the same

shareholder representatives being present but with G A Watson (Company
Secretary) also present.

ORDINARY RESOLUTIONS
8. IT WAS RESOLVED to receive the audited accounts of the Company

and the directors' report for the year ended 31 December 2002 and
the auditors' report thereon,

.............................................

Chairhnan

L o o
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HHG PLC
(the Company)

Minautes of an extraordinary general meeting of the Company held at 3
Finsbury Avenue, London EC2M 2PA on 23rd October 2003 at
10.00a.m.

PRESENT: Sir Malcolm Bates (Chainman) as proxy for
AMP Financial Services Holdings Limited

Gerald Watson as proxy for Fraser
Maclenpan-Pike

IN ATTENDANCE! Robert Stirling, Freshfields Solicitors — by
telephone
Rebecca Girvan, Freshfields Solicitors — by

. telephone

NOTICE AND QUORUM

It was reported that notice of the meeting had been given to all those entitled to
receive it and that the requisite majotity of members had consented to the meeting
being called on short notice. It was noted that a quorum was present and the meeting
proceeded to business. With the consent of the members present by proxy, the notice
of the raeeting (the Netice) was taken as read.

VormnG

1 The Chairman put to the meeting the resolution in the Notice and, on a poll,
declared it passed unanimously as special resolution,

SERIOUS L0Ss OF CAPITAL

2, The Chairman explained that the directors had become aware from the 30 June
2003 position reported to them at a board meeting on 30 September 2003 that the net
assets of the Company were less than half of its called-up share capital (the serious
loss of capital). The board had therefore been required by section 142 of the
Companzes Act 1985 to call an extraordinary general meeting of the Company for the
purpose of considering whether any, and if so what, steps should be taken to deal with
the serious loss of capital.

3 The Chairman explained that the serious loss of capital would be rectified by
the propesed subscriptions by AMP Financial Services Holdings Limited for
approximately £1,348 million new preferred ordinary shares during the restructuring
of the Company’s group as part of the demerger of the Company and its subsidiaries
from AMP Limited and that the subsequent steps in relation to the proposed demerger
would not result in a serious loss of capital.

.




CLOSE OF BUSINGSS

4. There being no further business, the meeting closed.
B ~ <= "{},’T— )
- Chairman ' %{“’ T >




COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

HHG PLC

COMPANY NO. 02072534

. n
At a general meeting of the Company on éi L‘(i October 2003, the following
resolution was passed as a special resolution:

SPECIAL RESOLUTION

THAT without prejudice to the adoption by the Company pursuant to -a special
resolution of the Company passed on 10 October 2003 of new articles of association
of the Company, such articles of association to be adopted as the articles of
association of the Company (1) conditionally upon the Scheme becoming Effective
(where Scheme means the Scheme of Arrangement under part 5.1 of the Corporations
Act (Australia) between AMP Limited (AMPL) and its shareholders and Effective
means the coming into effect of the order of the court made under section 411(4)(b) of
the Corporations Act (Australia) approving the Scheme, each as more fully described
in the AMPL Explanatory Memorandum “Proposal to Demerge”) and (ii) with effect
from the date on which the Scheme becomes Effective:

(A) the Company’s articles of association be altered by making the alterations set
out in the print of the articles of association produced to the meeting and initialled for
identification by the Chairman of the meeting;

(B)  the authorised share capital of the Company be increased to £2,350,000,000
by the creation of 1,350,000,000 preferred ordinary shares of £1 each having the
rights set out in the articles of association as amended pursuant to (A) above;

(C)  the existing authorised but unissued share capital of £196,160,000 be
designated as 196,160,000 preferred ordinary shares of £1 each having the rights set
out in the articles of association as amended pursuant to (A) above; and

(D) in connection with and for the purposes of the proposed demerger (the
Demerger) of the Company from the AMPL group, to be implemented by way of the
Scheme:

(1) in place of all existing authorities, the directors be generally and
unconditionally authorised pursuant to section 80 of the Companies
Act 1985 (the Acf) to allot relevant securities (within the meaning of




(i1)

section 80), in the form of preferred ordinary shares of £1 each having
the rights set out in the articles of association amended pursuant to (A)
above, up to an aggregate nominal amount of £1,546,160,000 for a
period expiring (unless previously renewed, varied or revoked by the
Company in a general meeting) five years after the date on which this
resolution is passed, but the Company may make an offer or agreement
which would or might require such relevant securities to be allotted
after expiry of this authonty and the directors may allot such relevant
securities in pursuance of that offer or agreement as if this authority
had not expired; and

in place of all existing powers, the directors be generally empowered
pursuant to section 95 of the Act to allot equity securities (within the
meaning of s94(2) of the Act) for cash, pursuant to the authority
conferred under (D) (1) above (the authority), as if section 89(1) of the
Act did not apply to the allotment. This power shall cease to have
effect when the authority is revoked or (if not revoked) expires but the
Company may make an offer or agreement which would or might
require equity securities to be allotted after expiry of this power and
the directors may allot equity securities in pursuance of that offer or
agreement as if this power had not expired,

with the intention that, in connection with the Demerger, the Company may reduce its
share capital pursuant to Chapter IV of Part V of the Act, by cancelling and
extinguishing all of the share capital allotted and issued pursuant to the authority set
out in D (i) (above) together with a proportion of the issued ordinary share capital of
the Company as at the date of this resolution (the Capital Reduction) and that the
Company will apply for an Order of the Court confirming such reduction and will
undertake to the Court that:

(iii)

(iv)

if the Scheme is sanctioned inter alia that no payment be made to the
shareholders of the Company in respect of the Capital Reduction
unless and until an amount equal to not less than the issued share
capital of the Company as at the date of this resolution less any amount
of ordinary share capital of the Company left outstanding following the
Capital Reduction has been paid up on new ordinary shares in the
capital of the Company, such shares to be allotted and issued, credited
as fully paid, inter alia to shareholders in AMPL (with the excess if
any of the subscription amount so paid up over the amount represented
by the product of the number of such shares multiplied by the nominal
value of such shares being carried to the share premium account of the
Company); and

if the Scheme 1s not sanctioned inter alia that an amount equal to not
less than the issued share capital of the Company as at the date of this
resolution less any amount of ordinary share capital of the Company
left outstanding following the Capital Reduction be capitalised and
used to pay up in full at par new ordinary shares in the capital of the
Company, such shares to be allotted and issued, credited as fully paid,




to AMP Financial Services Holding Limited (AMPFSH) and that
some or all of the balance of the share capital so reduced will be repaid

to AMPFSH,

and that in each case section 136(3) to (5) of the Act shall not apply as regards any
class or any classes of creditors and, further, that no provision shall be made in
respect of any creditor of the Company who at the effective date of the Capital
Reduction is entitled to a debt or claim which, if that date were the commencement of
the winding up of the Company, would be admissible in proof against the Company.

Prrector/Secretary




File No. 82-34758

HHG PLC™ |

(the CompanyjP? 1 o A G oon

Minutes of an extraordinary general meeting of the Company held at 4
Broadgate, London EC2M 2DA on 5 November 2003 at 12:00 p.m.

PRESENT: Sir Malcolm Bates (Chairman) as proxy for
AMP Financial Services Holdings Limited
Gerald Watson (Company Secretary) as
attorney for Fraser Maclennan-Pike

IN ATTENDANCE: David di Francesco
Chris McGlasham
Margaret Taylor
Robert Stirling, Freshfields
James Barabas, Freshfields

NOTICE AND QUORUM

It was reported that notice of the meeting had been given to all those entitled to
receive it and that the requisite majority of members had consented to the meeting
being called at short notice. It was noted that a quorum was present and the meeting
proceeded to business. With the consent of the member present by proxy, the notice
of the meeting (the Nofice) was taken as read.

BACKGROUND
1. The Chairman explained that:

(a) AMP Limited (AMPL), the ultimate holding company of the AMP group, is
proposing to demerge its Northern Hemisphere businesses (the Demterger) and
that it is intended that the Company will become the new holding company of
the Northern Hemisphere businesses;

(b) it Is proposed that the Demerger will be implemented by way of a series of
capital restructurings including a reduction of capital of AMPL, a scheme of
arrangement between AMPL and its shareholders, and a reduction of capital of

the Company;

() on 23 October 2003 the Company’s shareholders passed a special resolution
increasing the authorised share capital of the Company to £2,350,000,000 by
the creation of 1,350,000,000 Preferred Ordinary Shares of £1 each (the
Capital Increase) and that it is intended that AMPL will procure that between
the date of the Capital Increase and the hearing of the Company’s petition to




(d)
(e)

()

(2)

confirm the proposed reduction of capital (the Petition), approximately
£1,348,000,000 in new capital will be made available to the Company by way
of subscriptions for new Preferred Ordinary Shares by AMP Financial
Services Holdings Limited (AMPFSH);

the new capital is being made available for the purpose of the Demerger;

it is now proposed that the shareholders of the Company pass a special
resolution (the Reduction Resolution) to reduce this new share capital
together with almost all of the existing share capital of the Company such that
the Company will be left with share capital of £27,200,000 divided into
27,200,000 Ordinary Shares of £1 each all of which will be issued and will be,
or will be deemed to be, fully paid up, by cancelling and extinguishing all of
the authorised and issued share capital of the Company (except for the
£27,200,000 of Ordinary Shares held by or on behalf of AMPFSH (the Capital

Reduction));

it is further proposed that the shareholders of the Company execute a consent
(the Consenf) in respect of each and every variation, modification or
abrogation of the rights, privileges and restrictions attaching to their shares as
is or may be involved in the passing of the Reduction Resolution;

depending upon whether the Scheme becomes effective (such that the
Demerger goes ahead) or lapses (such that the Demerger does not go ahead)
the reserve arising on the reduction of capital will be applied for different
purposes and accordingly:

(1) if the Scheme becomes effective, the capital reduced will in part be
repaid to the Company’s shareholders being London Life Limited (in
respect of the cancellation of the ‘A’ Preference Shares) and
AMPFSH, conditionally upon an amount equal to not less than
£776,640,000 (being the issued share capital of the Company as at 27
October 2003 less the amount of ordinary share capital left outstanding
following the Capital Reduction) being received by the Company and
used to pay up in full (together with a premium thereon) new Ordinary
Shares of 10 pence each in the capital of the Company, such Ordinary
Shares to be issued pursuant to the Scheme, credited as fully paid, to
shareholders in AMPL, to the depositary nominee or to the sale agent
(as the case may be) and the balance will be used to reduce the adverse
balance on the Company’s accumulated profit and loss account and (if
any remains) to create distributable reserves; and

(i1) if the Scheme lapses, the reserve arising on the Capital Reduction will
in part be repaid to the Company’s shareholders being London Life
Limited (in respect of the cancellation of the ‘A’ Preference Shares)
and AMPFSH, conditionally upon an amount equal to the aggregate of
(i) £776,640,000 (being the issued share capital of the Company as at
27 October 2003 less the amount of ordinary share capital left
outstanding following the Capital Reduction), and (ii) the amount of
any arrears or deficiency on the dividend on the ‘A’ Preference Shares
down to the effective date of the Capital Reduction, being capitalised




(h)

0

(k)

M

(m)

and applied to pay up in full new Ordinary Shares of £1 each in the
capital of the Company such Ordinary Shares to be issued, credited as
fully paid, to AMPFSH and the balance will be used to reduce the
adverse balance on the Company’s accumulated profit and loss account
and (if any remains) to create distributable reserves,

in each case as more particularly set out in the Reduction Resolution;

if the Scheme becomes effective, the Company’s Ordinary Shares of £1 each
will be sub-divided into Ordinary Shares of 10 pence each;

it was proposed that the Company seek the authority of shareholders pursuant
to section 80 of the Act to allot the shares required to be issued to AMPL
shareholders (if the Scheme becomes effective) or to AMPFSH (if the Scheme
lapses) and to seek power to do so, in accordance with section 95 of the Act,
for cash, and on a non pre-emptive basis;

subject to the Company’s shareholders passing the Reduction Resolution, the
Company would make an application to Court for a hearing of the Company’s
Petition for an Order confirming the Capital Reduction and that he would sign
a witness statement in support of the Petition;

a number of the creditors of the Company had consented to the proposed
Capital Reduction. However, as the Court will be concerned to see that
creditors are protected, the Company may be required to offer undertakings to
create a special reserve on its balance sheet that would be non-distributable for
so long as there remained extant amounts owing to creditors of the Company
as at the effective date of the Capital Reduction. Nevertheless, because at the
end of the capital restructuring (whether or not the Scheme becomes effective)
the share capital of the Company will be restored to at least the level that
existed prior to the transactions as a whole (described above), it was hoped
that the Court will agree that no further measures for the protection of
creditors (for example an undertaking to create a special reserve) will be
required;

the hearing of the Petition will be advertised in the national press so as to put
creditors of the Company on notice of the proposed Capital Reduction and
such creditors will be permitted to be heard at the hearing of the Petition if
they wish to oppose the Capital Reduction; and

if the Capital Reduction is confirmed by the Court, the Company will
undertake to the Court (i) to comply with the terms of the Reduction
Resolution, and (ii) not to repay any part of the reserve arising pending the
Scheme becoming effective or lapsing (as the case may be).

DOCUMENTS PRODUCED TO THE MEETING

2.
(a)
(b)

The following documents were produced to the meeting:
the Notice of EGM setting out the Special Resolution;

a consent to short notice; and




(©) the Consent.

RESOLUTIONS

3. The Chairman put to the meeting the resolution in the Notice and, on show of
hands, declared it passed unanimously as a special resolution.

CONSENTS

4. The Chairman reported that the Consent had been signed.

FILINGS

5. The secretary of the Company was instructed forthwith to arrange for the
filing of the Special Resolution with the Registrar of the Companies within the
statutory period.

CLOSE OF BUSINESS

6. There being no further business, the meeting closed.

Chairman - -




COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

HHG PLC

COMPANY NO. 02072534

At a general meeting of the Company on 5 November 2003, the following resolution
was passed as a special resolution:

SPECIAL RESOLUTION
THAT:

in connection with and for the purpose of the proposed demerger (the Demerger) of
the Company from the AMP Limited (4MPL) group, to be implemented by way of a
scheme of arrangement between AMPL and its shareholders (the Scheme) the terms
of which are set out in the Explanatory Memorandum issued by AMPL and dated 16
October 2003 a print of which has been produced to the meeting and signed by the
chairman thereof for the purposes of identification:

(A)  the capital of the Company be and is hereby reduced from £2,350,000,000
divided into 16,770,000 ‘A’ Preference Shares of £1 each, 1,546,160,000
Preferred Ordinary Shares of £1 each, and 787,070,000 Ordinary Shares of £1
each to £27,200,000 divided into 27,200,000 Ordinary Shares of £1 each all of
which will be issued and will be, or will be deemed to be, fully paid up by
cancelling and extinguishing:

(1) 759,870,000 Ordinary Shares of £1 each registered in the name of
AMPFSH,;

(it) all of the ‘A’ Preference Shares of £1 each registered in the name of
London Life Limited (London Life);

(i)  all of the Preferred Ordinary Shares of £1 each registered in the name
of AMP Financial Services Holdings Limited (AMPFSH) immediately
prior to the effective hearing of the Company’s Petition for
confirmation of the said capital reduction; and

I RRAG2TT/ N+ LORIOR0069 GKS




(iv)  all of the authorised but unissued Preferred Ordinary Shares of £1 each
in the capital of the Company,

said reduction of capital hereinafter being referred to as the Capital

Reduction;

(B)  ifthe Scheme becomes effective (and forthwith upon it becoming effective):

(1) the 27,200,000 Ordinary Shares of £1 each be sub-divided into
272,000,000 Ordinary Shares of 10 pence each;

(1) the authorised share capital of the Company be increased from
£27,200,000 to £200,000,000 by the creation of 1,728,000,000
Ordinary Shares of 10 pence each;

(1ii)  the reserve arising on the Capital Reduction becoming effective be
applied as follows:

(a)

(b)

(c)

LBRIG27TT1+ 10RO08-000GY

an amount equal to the amount paid up on the ‘A’ Preference
Shares plus any arrears or deficiency on the dividend thereon
down to the effective date of the Capital Reduction, be repaid
to London Life;

£1,105,000,000 be repaid to AMPFSH conditionally upon an
amount equal to not less than £776,640,000 (being the issued
share capital of the Company as at 27 October 2003 less the
amount of ordinary share capital left outstanding following the
Capital Reduction) being received by the Company and used to
pay up in full (together with a premium thereon) new Ordinary
Shares of 10 pence each in the capital of the Company, such
Ordinary Shares to be issued pursuant to the Scheme, credited
as fully paid, to shareholders in AMPL; in the case of
shareholders resident in Australia and certain other
jurisdictions, to a depositary nominee; and in the case of
ineligible shareholders, to a sale agent; and

as to the balance remaining:

(1) first, to eliminate the deficit on the accumulated profit
and loss account of the Company as at 31 December
2003; and

(2) second, to the extent that any amount of share capital
remains to be applied, to credit the same to the
accumulated profit and loss account of the Company as
at 31 December 2003, the amount so credited to be
treated as realised profit capable of being distributed,

(save to the extent and for so long as undertakings to the
contrary effect are given to the Court);

Page 2
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(iv)

v)

the directors of the Company be and are hereby generally and
unconditionally authorised for the purposes of section 80 of the
Companies Act 1985 (the Act) to allot the Ordinary Shares referred to
in sub-paragraph (B) (iii) (b) above, provided that (i) the maximum
number of shares that may be allotted hereunder is 1,700,000,000, (i1)
this authority shall expire on 5 November 2008, and (iii) this authority
shall be in addition to and without prejudice to any other authority
granted pursuant to section 80 of the Act and in force on the date on
which this resolution is passed; and

the directors of the Company be and are hereby generally empowered
pursuant to section 95 of the Act to allot relevant securities within the
meaning of section 94(2) of the Act for cash, pursuant to the authority
conferred by sub-paragraph (B)(iv) above as if section 89(1) of the Act
did not apply to the allotment provided that this power shall expire on
5 November 2008; and

if the Scheme lapses (and forthwith upon the Scheme lapsing):

)

(i)

the authorised share capital of the Company be increased from
£27,200,000 to £805,000,000 by the creation of 777,800,000 Ordinary
Shares of £1 each;

the reserve arising on the Capital Reduction becoming effective be
applied as follows:

(a) an amount equal to the amount paid up on the ‘A’ Preference
Shares plus any arrears or deficiency on the dividend thereon
down to the effective date of the Capital Reduction, be repaid
to London Life;

(b) an amount equal to the aggregate of (i) £776,640,000 (being the
issued share capital of the Company as at 27 October 2003 less
any amount of ordinary share capital left outstanding following
the Capital Reduction), and (ii) the amount of any arrears or
deficiency on the dividend on the ‘A’ Preference Shares down
to the effective date of the Capital Reduction, be capitalised
and applied to pay up in full new Ordinary Shares of £1 each in
the capital of the Company such Ordinary Shares to be issued,
credited as fully paid, to AMPFSH;

(c) such amount as is agreed between the Company and AMPFSH
(but not to exceed the amount of consideration paid by
AMPFSH in respect of the allotment to it of Preferred Ordinary
Shares of £1 each in the capital of the Company where such
Preferred Ordinary Shares are allotted to AMPFSH on or after
the date of this resolution but before the time of the effective
hearing of the Company’s Petition for confirmation of the
Capital Reduction), be repaid to AMPFSH; and
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(d) as to the balance remaining:

(1) first, to eliminate the deficit on the accumulated profit
and loss account of the Company as at 31 December
2003; and

(@) second, to the extent that any amount of share capital
remains to be applied, to credit the same to the
accumulated profit and loss account of the Company as
at 31 December 2003, the amount so credited to be
treated as realised profit capable of being distributed,

(save to the extent and for so long as undertakings to the
contrary effect are given to the Court);

(i)  the directors of the Company be and are hereby generally and
unconditionally authorised for the purposes of section 80 of the Act to
allot the Ordinary Shares referred to in sub-paragraph (C) (ii) (b)
above, provided that (i) the maximum number of shares that may be
allotted hereunder is 777,800,000, (ii) this authority shall expire on 5
November 2008, and (iii) this authority shall be in addition to and
without prejudice to any other authority granted pursuant to section 80
of the Act and in force on the date on which this resolution is passed;
and

(iv)  the directors of the Company be and are hereby generally empowered
pursuant to section 95 of the Act to allot relevant securities within the
meaning of section 94(2) of the Act for cash, pursuant to the authority
conferred by sub-paragraph (C)(iii) above as if section 89(1) of the Act
did not apply to the allotment provided that this power shall expire on
5 November 2008 .

Birector/Secretary

Presented by:

Freshfields Bruckhaus Deringer

65 Fleet Street

London EC4Y 1HS

(Reference: RWS/IB 108908-0069 ext 7696)
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File No. 82-34758

HHG PLC
(the Company)

Minutes of an extraordinary general meeting of the Company held at 4
Broadgate, London, EC2M 2DA on 17 December 2003 at 11.00am

PRESENT: Sir Malcolm Bates  Representing AMP
Financial Services

Holdings Limited
Margaret Taylor Representing Fraser

MacLennan-Pike

IN ATTENDANCE:  Gerald Watson Secretary

NOTICE AND QUORUM

It was reported that notice of the meeting had been given to all those entitled to
receive it and that the requisite majority of members had consented to the meeting
being called on short notice. It was noted that a quorum was present and the meeting
proceeded to business. With the consent of the members present by proxy, the notice
of the meeting (the Notice) was taken as read.

VOTING

1. The Chairman put to the meeting the resolution in the Notice and, on a show
of hands, declared it passed unanimously as special resolution.

CLOSE OF BUSINESS

2. There being no further business, the meeting closed.




COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

HHG PLC

CoMPANY NoO. 02072534

At a general meeting of the Company on 17 December 2003, the following resolution
was passed as a special resolution:

SPECIAL RESOLUTION

THAT:

(A)

(B)

(©

the authorised share capital of the Company be and it is hereby increased from
£200,000,000 divided into 2,000,000,000 Ordinary Shares of 10 pence each to
£425,000,000 divided into 4,250,000,000 Ordinary Shares of 10 pence each,
by the creation of 2,250,000,000 Ordinary Shares of 10 pence each ranking
equally in all respects with the existing Ordinary Shares of 10 pence each in
the capital of the Company;

the Directors be and they are hereby generally and unconditionally authorised
for the purposes of section 80 of the Companies Act 1985 (the Ac?) to allot (1)
shares in the Company and (ii) rights to subscribe for or convert into shares in
the Company, up to an aggregate nominal amount of £240,000,000 provided
that this authority shall:

(1) unless previously renewed, varied or revoked by the Company in
general meeting, expire on 16 December 2008, save that the Company
may before ‘the expiry of such period make an offer or agreement
which would or might require relevant securities (within the meaning
of section 80 of the Act) to be allotted after the expiry of this authority
and the Directors may allot relevant securities in pursuance of any such
offer or agreement as if the authority conferred hereby had not expired;
and

(i)  be in addition to and without prejudice to any other authority granted
pursuant to section 80 of the Act and in force on the date on which this
resolution is passed;

the directors of the Company be and are hereby generally empowered pursuant
to section 95 of the Act to allot equity securities (within the meaning of
section 94(2) of the Act) for cash, pursuant to the authority conferred by
paragraph (B) above as if section 89(1) of the Act did not apply to the
allotment provided that this power:




@)

)

(i1)

shall expire on 16 December 2008, save that the Company may before
the expiry of such period make an offer or agreement which would or
might require equity securities (within the meaning of section 94(2) of
the Act) to be allotted after the expiry of this power and the Directors
may allot equity securities in pursuance of that offer or agreement as if
this power had not expired; and

shall be in addition to any other power granted pursuant to section 95
of the Act and in force on the date on which this resolution is passed;

This power applies in relation to a sale of shares which is an allotment of
equity securities by virtue of section 94(3A) of the Act as if in paragraph (C)
above the words “pursuant to the authority conferred by paragraph (B) above”
were omitted; and

the articles of association of the Company be amended as follows with
immediate effect:

@)

(i)

Article 12 be amended by the insertion in the seventh line after the
words “which is an allotment” and before the words “by virtue of” of
the words “of equity securities”; and by the replacement in the eighth
line of the abbreviation “s” before “94(3A)” with the word “section”;
and

Article 14 be amended by the deletion 1n the fifteenth line of the word
“overseas”, immediately before the word “territory”.

Durectes/Secretary

Presented by:

Freshfields Bruckhaus Deringer

65 Fleet Street

London EC4Y 1HS
Ref: RWS/IB (x 7696)




HHGPLC
(*the Company")

Consent to Short Notice of EGM
We, the undersigned, being a majarity in number of the members of the Company having a right to
attznd and vote at the extraordinary general meeting of the Company o be held on 17th December

2003 and together holding not less than 95 per ¢ent in nominal value of the shares giving that right,
agyee to:

(a) the meeting deemed to have been duly called; and

&) the resolution referred to in the notice of mesting being proposcd and passed as a special
Tesojurion,

norwithstanding that the meeting is called by shorter notice than that required by the Companies Aet
1985 or the Company's Articles of Association.

AMP Financia! Servicea Holdings Lid

Dae: 11 Detn-Brr ded

............




File No. 82-34758

Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of AMP (UK} PLC will be held at
3 Finsbury Avenue London EC2M 2PA on Thursday 18 July 2002 for the transaction of
the following business:

1. To receive the Report of the Directors and the Audited Accounts for the year
ended 31 December 2001.

2. To re-appoint Ernst & Young as Auditors until the conclusion of the next General
Meeting at which Accounts are laid.

A member entitled to attend and vote at the Annual General Meeting, may appoint a
proxy or proxies and, on a poll, vote instead of him. A proxy need not be a member of
the Company.

By Order of the Board

<;///7
A

h3S
......... -

G A Watson
Company Secretary
24 June 2002




File No. 82-34758

Form of Proxy

For use at the Annual General Meeting of AMP (UK) PLC to be held on Thursday
18 July 2002

AMP Life Limited of 33 Alfred Street Sydney, NSW 2000, Australia, being a member of
AMP (UK} PLC hereby appoints Gerald Alistair Watson as its proxy to vote on its behalf
at the Annual General Meeting of AMP (UK) PLC to be held at 3 Finsbury Avenue,
London, EC2N 2NB on Thursday 18 July 2002 and at any adjournment thereof.

For AMP Life Limited

Signature;

IWJ,M/-&/).

Dated: 26 June 2002




Form of Proxy

For use at the Annual General Meeting of AMP (UK) PLC to be held on Thursday
18 July 2002

AMP Financial Services Holdings Limited of 33 Alfred Street Sydney, NSW 2000,
Australia, being a member of AMP (UK) PLC hereby appoints Sir Malcolm Bates as its
proxy to vote on its behalf at the Annual General Meeting of AMP (UK) PLC to be held at 3

Finsbury Avenue, London, EC2N 2NB on Thursday 18 July 2002 and at any adjournment
thereof.

For AMP Financial Services Holdings Ltd

Signature:

Dated: 26 June 2002
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SECIRIE T ARIANT i
_——

Fhease complete in typescript, Change in situation or address of Registered Office
" or in bold black capitals.

CHFPO029
Company Number 2072534

Company Name in full AM.P. (UK, Public Limited Company

New situation of registered office

NOTE: - !
‘ Address 4 BROADGATE .

The change in the o
situation of the ‘ ]
registered office does
not take effect until the - S R

Registrar has registered ‘ —_— B
this notice. Post town | LONDON

For 14 days beginning ; ]

with the date that a County / Region Postcode | EC2M 2DA
change of registered

office is registered, a
person may validiy serve
any document on the
company at its previous
registered office.

PO Box numbers only
are not acceptable.

B L AR TR
e Signed / s . Date | 19 September 2003 |

t Please delete as appropriate. ta dicectort secreta;\;‘ i e o

Please give the name, address, S e e e
te{ephone number and’ if ava“abley GERALD A WATSON, AMP LYNCH WOOD, PETERBOROUGH, PE2 6FY '
a DX number and Exchange of

the person Companies House should

contact if there is any query.

Tel 01733471209

DX number DX exchange

When you have completed and signed the form please send it to the
Regisirar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

_ for co i i i
Form revised June 1998 or companies registered in Scotland DX 235 Edinburgh



File No. 82-34758 (

15-10 '03 16:14 FAX 0207 410 4639 _HENDERSON @ooz

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2072534

The Registrar of Companies for England and Wales hereby certifies that

A.M.P. (U.K.) PUBLIC LIMITED COMPANY

having by special resolution changed its name, is now incorporated
under the name of

HHG PLC

Given at Companies House, London, the 10th October 2003

5, T &
o“ND w
THE DFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Cnmnanies House



'HE INO, 04092 /00

CERTIFICATE OF REGISTRATION
OF ORDER OF COURT AND MINUTE
ON
REDUCTION OF CAPITAL

Company No. 2072534

Whereas HHG PLC

having “by Special Resolution reduced its capital as confirmed by an Order
of the High Court of Justice, Chancery Division

dated the 26th November 2003

Now therefore I hereby certify that the said Order and a Minute approved
by the Court were registered pursuant to section 138 of the Companies Act,

1985, on the 26th November 2003 -

Given at Companies House, Cardiff the 26th November 2003

[\-Uoyd.
An Authorised Officer

N




File No. 82-34758

Company No. 2072534
THE COMPANIES ACT 1985
PuBLIC COMPANY LIMITED BY SHARES
Articles of Association
of

A-M-P{U-KJHHG PUBLIC LIMITED COMPANY

INTERPRETATION

1. The regulations in Table A as in force at the date of incorporation of the Company do
' not apply to the Company.

2. In these articles -

“the Act” means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the time being in force.

“the Articles” means the Articles of the Company.

“clear days” in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is given
or on which it is to take effect.

“executed” includes any mode of execution.

“office” means the registered office of the Company.

“the holder” in relation to shares means the member whose name is entered in the
register of members as the holder of the shares.

“the seal” means the common seal of the Company.
“secretary” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, including a joint assistant or

deputy secretary.

“U.K. Director” means a director of the Company who is a U.K. Person at the date
of his appointment as director.

“U.K. Person” means a person who is resident in the United Kingdom.
“the United Kingdom” means Great Britain and Northern Ireland.
Unless the context otherwise requires, words or expressions contained in these Articles

bear the same meaning as in the Act but excluding any statutory modification thereof not in
force at the date of adoption of these Articles.




3.

SHARE CAPITAL

Subiject to the provisions of the Act and without prejudice to any rights attached
to any existing shares, any share may be issued with such rights or restrictions as
the Company may by ordinary resolution determine.

(A)2  The Ordinary Shares, the Preferred Ordinary Shares, the “A’ Preference
Shares, the “B” Preference Shares and "C" Preference Shares issued by the
Company shall have and enjoy the rights and be subject to the restrictions
contained in these Articles of Association including, without limitation as
follows:-

(1) As regards income:

(a)

(i)
(1)

(@)

(iii)

the holders of “A” Preference Shares in issue from time to time shall
be entitled to be paid out of the profits available for distribution and
resoluted to be distributed and pari passu with the payment of
dividends to the holders of “B” Preference Shares and "C" Preference
Shares, but otherwise in priority to the payment of dividends or other
distributions to holders of any other shares in the capital of the
Company a cumulative preferential dividend per share (the “A”
Dividend) in an amount in respect of each calendar year equal to the
aggregate of the amounts produced by the following formula:- :

(LIBOR +12%)(0.0086 + 0.0093z)
4b

in respect of each quarter in such calendar year where:
LIBOR means:

the interest rate per annum expressed as a percentage for sterling
deposits in the London interbank sterling market for a period of three
months displayed on the Telerate Screen Page 3750 (or any other
page on which Telerate is for the time being displaying offered rates
quoted by prime banks in the London interbank sterling market) at or
about 11am London time on the first business day (being a day other
than Saturday, Sunday or a bank holiday) of the relevant quarter; or

if no such display rate is then available, the arithmetic mean (rounded
to three decimal places with the mid-point rounded up of the rates
notified to the Company at its request by prime banks as the rates
quoted by those banks at which sterling deposits are offered for a
period of three months in the London interbank sterling market at or
about 11am London time on such first business day.

y means the market value of the entire ordinary share capital of the
Company as at 12 noon on 31st December 1997, as certified to the
Company by AMP Life Limited prior to the first payment of dividends
to the holders of “A” Preference Shares;

z means the aggregate of the market value of the Convertible
Redeemable Preference Shares and the “A” Redeemable Preference

By special resolution dated 20 December 2001 Article 3A etc was amended.




Shares in issue as at 12 noon on 31st December 1997, as certified to
the Company by AMP Life Limited prior to the first payment of
dividends to the holders of “A” Preference Shares:

(iv) b means the number of “A” Preference Shares in issue; and

(v) the amount produced under this formula will be rounded to three
decimal places;

which amount shall be net of the amount of any associated tax credit and of any
withholding or deduction for or on account of any present or future taxes, duties,
assessments or governmental charges of whatever nature imposed, collected,
withheld or assessed by or on behalf of the United Kingdom or any authority therein
or thereof having power to tax. The “A’ Dividend shall be paid half yearly in the
amount referable to the two quarters in such half years on 30 June and 31
December (the Payment Date) in every year in respect of the half years ending on
those dates, the first such dividend being payable on 30 June 1998.

If on any Payment Date the “A” Dividend or any part thereof is not paid, the amount
unpaid shall cumulate on a compound basis on terms that it shall be increased as if
it bore interest at a rate of LIBOR plus 1 per cent, from day to day until actual
payment, compounded with six monthly stops.

(b) The holders of “B” Preference Shares in issue from time to time shall be
entitled to be paid, out of the profits available for distribution and resolved to
be distributed pari passu with the payment of dividends to the holders of “A”
Preference Shares and "C" Preference Shares' but otherwise in priority to the
payment of dividends or other distributions to holders of any other shares in
the capital of the Company, a preferential non-cumulative dividend (the “B”
Dividend) per share in an amount in respect of each calendar year equal to
the aggregate of the amounts produced by the following formula in respect of
each quarter in such calendar year:-

(LIBOR + 2)c
4d

where:
(i) LIBOR has the meaning set out in paragraph (1) above:
(i) z means 1.4 per cent;

(iii) ¢ means the aggregate nominatl value of the “B” Preference Shares in
issue; and

(iv) d means the number of “B” Preference Shares in issue,

which amount shall be net of the amount of any associated tax credit and of any
withholding or deduction for or on account of any present or future taxes, duties,
assessments or governmental charges of whatever nature imposed, collected,
withheld or assessed by or on behalf of the United Kingdom or any authority therein
or thereof having power to tax. The “B” Dividend shall be paid half yearly in the
amounts referable to the two quarters in such half year on 30 June and 31
December (the Payment Date) in every year in respect of the half years ending on
those dates, the first such dividend being payable on 30 Jupe 1998.

~ 1. wT* . LN A e e 0 TN 1.V YT S NTTYYVRAN A/ T DY/IONN™TONGO/Y - 1
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(c)

(a)

(b)

The holders of "C" Preference Shares in issue from time to time shall be
entitled to be paid, out of the profits available for distribution and resolved to
be distributed pari passu with the payment of dividends to the hoiders of "A"
Preference Shares and the "B" Preference Shares but otherwise in priority to
the payment of dividends or other distributions to holders of any other shares
in the capital of the Company, a preferential non-cumulative dividend (the "C"
Dividend) per share in an amount in respect of each calendar year equal to
the aggregate of the amounts produced by the following formula in respect of
each quarter in such calendar year:-

(LIBOR + 7)c
4d

where:
(i) LIBOR has the meaning set out in paragraph (1) above:
(i) zZmeans 1.6 per cent;

(iii) ¢ means the aggregate nominal value of the "C" Preference Shares in
issue; and

(iv) d means the number of "C" Preference Shares in issue,

which amount shall be net of the amount of any associated tax credit of any
withholding or deduction for or on account of any present or future taxes,
duties, assessments or governmental charges of whatever nature imposed,
collected, withheld, or assessed by or on behalf of the United Kingdom or any
authority therein or thereof having power to tax. The "C" Dividend shall be
paid half yearly in the amounts referable to the two quarters in such half year
on 30 June and 31 December (the Payment Date) in every year in respect of
the half years ending on those dates, the first such dividend being on 31
December 2001.

The holders of “A” Preference Shares, the “B” Preference Shares and the "C"
Preference shares shall not be entitled to any further right of participation in
the profits of the Company and the remaining profits of the Company
available for distribution and resolved to be distributed shall, subject to the
provisions of the Act, belong to and be divided among the holders of Ordinary
Shares and_the Preferred Qrdinary Shares pari passu according to the
number of such shares held by them respectively.

As regards capital:

On a return of capital on liquidation or otherwise of the Company, the surplus
assets of the Company available for distribution among the members shall
(subject to any provision made under section 719 of the Act) be applied:_in

accordance with and in the descending order of prigrity set out below:-
first, in repaynng rateable rateably to the holders of the * A Preference Shares

the amounts pard up on such shares and

second, in repaving a sum_equal to any arrears or_deficiency of the "A”

Dividend to be calculated as if the “A” Dividend accrued from day to day

TN len VTl msxr Anntrmsnnriemim ~F O AMMararnoeDNDNeacl Qi+t a//T MNTIIANAC/T D/ 7000/1 Aan A




ring the peri ince the most recent Payment Date_down to the date of
the return of capital,

c third, in repaying rateably 1o the holders of the Preferred Ordinary shares the
amounts paid up on such shares;

(d) fourth, in repaying rateably to the holders of the “B” Preference Shares and
“C" Preference Shares the amounts paid up on such shares:

(i) _fifth, in repaying a sum equal to any arrears or deficiency of the “A>Dividend
or—B" Dividend or "C" Dividend to be calculated as if the“A~DBividend “B”
Dividend and the "C" Dividend accrued from day to day during the period
since the most recent Payment Date down to the date of the return of capital.

b)——The balance (if any) of such assets, subject to any special rights which may
be attached to any other class of shares, shall be applied in repaying to the holders
of Ordinary Shares the amounts paid up on such shares and subject thereto shall
belong to and be distributed among suchthe holders rateableof Ordinary Shares and
Preferred Ordinary Shares rateably according to the number of such shares held by
them respectively.

(3) As regards redemption

(a) subject to any legally binding covenant, undertaking or agreement entered
into by the Company to the contrary, the Company shall have the right
(subject to the provisions of the Act) to redeem the whole or any part of the
“B” Preference Shares for the time being used and outstanding at any time
upon giving to the holders of the “B” Preference Shares to be redeemed not
less than 7 days previous notice in writing, and the Company shall on 31
December 2007 (or so soon thereafter as the Company shall be able to
comply with the provisions of the Act concerning the redemption of such
shares) redeem the whole of the “B” Preference Shares then issued and
outstanding-;

(b) any notice of redemption issued to the holders of the "B" Preference Shares
shall specify the date fixed for such redemption and the place at which the
certificates for such shares are to be presented for redemption and upon
such date the Company shall redeem the “B” Preference Shares and each of
the holders of “B” Preference Shares shall be bound to deliver to the
Company at such places, certificates for each of the “B” Preference Shares
as are held by them (or an indemnity in lieu thereof in a form satisfactory to
the Company). Upon such delivery the Company shall pay to such holder the
amounts due to him in respect of such redemption and/or, as the case may
be, deliver to him a new certificate for the remaining “B” Preference Shares
held by him after such redemption:;

(c) as from the date fixed for redemption of “B” Preference Shares, (a) the "B’
Dividend shall cease to accrue thereon; (b) such shares shall be treated as
having been redeemed, whether or not the certificate for them shall have
been delivered and the redemption monies paid; and (c¢) such redemption
monies If remaining unpaid, shall constitute a debt of the Company subject to
all the provisions of these Articles relating to monies payable on or in respect
of the shares; and

kil
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(d)

(e)

(®)

(9)

(i)

there shall be paid on each “B” Preference Share which is redeemed the
amount paid up thereon together with a sum equal to any arrears or
deficiency of the “B” Dividend thereon to be calculated down to and including
the date fixed for redemption as if the “B” Dividend accrued from day to day
during the period since the most recent Payment Date.

subject to any legally binding covenant, undertaking or agreement entered
into by the Company to the contrary, the Company shall have the right
(subject to the provisions of the Act) to redeem the whole or any part of the
"C" Preference Shares for the time being issued and outstanding at any time
upon giving to the holders of the "C" Preference Shares to be redeemed not
less than 7 days previous notice in writing, and the Company shall on 31
December 2021 (or so soon thereafter as the Company shall be able to
comply with the provisions of the Act concerning the redemption of such
shares) redeem the whole of the "C" Preference Shares then issued and
outstanding;

any notice of redemption issued to holders of the "C" Preference Shares shall
specify the date fixed for such redemption and the place at which the
certificates for such shares are to be presented for redemption and upon
such date the Company shall redeem the "C" Preference Shares and each of
the holders of "C" Preference Shares shall be bound to deliver to the
Company at such places, certificates for each of the "C" Preference Shares
as are held by them (or an indemnity in lieu thereof in a form satisfactory to
the Company). Upon such delivery the Company shall pay to such holder the
amounts due to him in respect of such redemption and/or, as the case may
be, deliver to him a new certificate for the remaining "C" Preference Shares
held by him after such redemption;

as from the date fixed for redemption of "C" Preference Shares, (a) the "C"
Dividend shall cease to accrue thereon; (b) such shares shall be treated as
having been redeemed, whether or not the certificate for them shall have
been delivered and the redemption monies paid; and (c) such redemption
monies if remaining unpaid, shall constitute a debt of the Company subject to
all the provisions of these Articles relating to the monies payable on or in
respect of the shares; and

there shall be paid on each "C" Preference Share which is redeemed the
amount paid up thereon together with a sum equal to any arrears or
deficiency of the "C" Dividend thereon to be calculated down to and including
the date fixed for redemption as if the "C" Dividend accrued from day to day
during the period since the most recent Payment Date-; and

the “B” Preference Shares or "C" Preference Shares shall not be redeemed

4)
(a)

unti! all amounts paid up in_respect of the Preferred Ordinary Shares shall
have been repaid by the Company to the holder or holders thereof, whether
by way of repurchase of shares made in accordance with Chapter VIl of the
Act, a reduction of capital confirmed by order of the court under section 137
of the Act, or otherwise.

As regards voting and attendance at General-Meetingsgeneral meetings:-

the “A” Preference Shares shall not entitle any holder thereof (a) to vote upon

any resolution proposed at any general meeting or (b) to receive notice of or
attend at any General-Meetinggeneral meeting; and,
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(b) the “B” Preference Shares shall entitle any holder thereof (a) on a poll to one
vote for every 5 “B” Preference Shares held by him upon any resolution
proposed at any general meeting, and to one vote on a show of hands in
respect of any such resolution and (b) to receive notice of and attend at any

General-Meeting-general meeting;

(c) the "C" Preference Shares shall entitle any holder thereof (a) on a poll to one
vote for every 5 "C" Preference Shares held by him upon any resolution
proposed at any general meeting, and to one vote on a show of hands in
respect of any such resolution, and (b) to receive notice of and attend at any

(d) the Qrdinary Shares shall entitle any holder thereof {a) on a poll to one vote
for every QOrdinary Share held by him upon any resolution proposed at any
general meeting, and to one vote on a show of hands in respect of any such
resolution; and (b) to receive notice of and attend at any general meeting;
and

(g) the Preferred Ordinary Shares shall entitle any holder thereof (a) on a poll to
one vote for every Preferred Qrdinary Share held by him upon any resolution
proposed at any general meeting, and to one vote on a show of hands in

respect of any such resolution; and (b) to receive notice of and attend at any
general meeting.

Subject to the provisions of the Act, shares may be issued which are to be redeemed
or are to be liable to be redeemed at the option of the Company or the holder on
such terms and in such manner as may be provided by the Articles.

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way
and partly in the other.

Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust and (except as otherwise provided by the Articles
or by law) the Company shall not be bound by or recognise any interest in any share
except an absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of his shares
upon payment for every certificate after the first of such reasonable sum as the
directors may determine. Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if any) of the shares to which
it relates and the amount or respective amounts paid up thereon. The Company
shall not be bound to issue more than one certificate for shares held jointly by
several persons and delivery of a certificate to one joint holder shall be a sufficient
delivery to all of them.

if a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence as the directors may
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determine but otherwise free of charge, and (in the case of defacement or wearing-
out) on delivery up of the old certificate.

LIEN

The Company shall not have any lien on any part of its share capital in respect of
any amount or obligation whatsoever which may be owing to it by any person.

SHARES

Subject to the provisions of the Companies Act 1985 relating to authority, pre-
emption rights and otherwise and of any resolution of the Company in general
meeting passed pursuant thereto, all unissued shares for the time being in the
capital of the Company shall be at the disposai of the directors and they may
(subject as aforesaid) allot, grant options over or otherwise dispose of them to such
persons, on such terms and conditions and at such times as they think fit.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value
or premium) and each member shall (subject to receiving at least fourteen ciear
days’ notice specifying when and where payment is to be made) pay to the Company
as required by the notice the amount called on his shares. A call may be required to
be paid by instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof
the call was made.

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

If a call remains unpaid after it has become due and payable the person from whom
it is due and payable shall pay interest on the amount unpaid from the day it became
due and payable until it is paid at the rate fixed by the terms of allotment of the share
or in the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by
the Act) but the directors may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether
in respect of nominal value or premium or as an instalment of a call, shall be
deemed to be a call and if it is not paid the provisions of the Articles shall apply as if
that amount had become due and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the issue
of shares for a difference between the holders in the amounts and times of payment
of calls on their shares.

If a call remains unpaid after it has become due and payable the directors may give
to the person from whom it is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid together with any interest which may have accrued.
The notice shall name the place where payment is to be mgde and shall state that if
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the notice is not complied with the shares in respect of which the call was made will
be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a
resolution of the directors and the forfeiture shall include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture the holder or to any other person
and at any time before the sale, re-allotment or other disposition, the forfeiture may
be cancelied on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of the share to that
person.

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the certificate
for the shares forfeited but shall remain liable to the Company for all moneys which
at the date of forfeiture were presently payable by him to the Company in respect of
those shares with interest at the rate at which interest was payable on those moneys
before the forfeiture or, if no interest was so payable, at the appropriate rate (as
defined in the Act) from the date of forfeiture until payment but a person whose
shares have been forfeited shall be given credit against such liability for any
consideration received by the Company upon their sale, reallotment or other
disposition and the directors may waive payment wholly or in part of any amount due
from such person as aforesaid.

A statutory declaration by a director or the secretary that a share has been forfeited
on a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitied to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the
share and the person to whom the share is disposed of shall not be bound to see to
the application of the consideration, if any, nor shall his title to the share be affected
by any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee.

The directors may refuse to register the transfer of a share (not being a fully-paid
share) to a person of whom they do not approve. They may also refuse to register a
transfer unless -

(a) It is lodged at the office or at such other place as the directors may appoint
and is accompanied by the certificate for the shares to which it relates and
such other evidence as the directors may reasonably require to show the
right of the transferor to make the transfer,;

(b) itis in respect of only one class of shares; and

[
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(c) it is in favour of not more than four transferees.

If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal.

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any
year) as the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register shall
be returned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest; but nothing herein contained shall release the estate of a deceased
member from any liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of
a member may, upon such evidence being produced as the directors may property
require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee. If he elects to become the holder he
shall given notice to the Company to that effect. If he elects to have another person
registered he shall execute an instrument of transfer of the share to that person. All
the Articles relating to the transfer of shares shall apply to the notice of instrument of
transfer as if it were an instrument of transfer executed by the member and the
death or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of
a member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the
share, be entitled in respect of it to attend or vote at any meeting of the Company or
at any separate meeting of the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL
The Company may by ordinary resolution -

(a) increase its share capital by new shares of such amount as the resolution
prescribes:

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between
the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

~w -~ P = 1T 2 \Nh YT "R £ /T ¥ [0/ r 0N o\ 4




32.

33.

34.

35.

36.

37.

38.

(d) cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become
entitied to fractions of a share, the directors may, on behalf of those members, sell
the shares representing the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the Company) and distribute
the net proceeds of sale in due proportion amount those members, and the directors
may authorise some person to execute an instrument of transfer of the shares to, or
in accordance with the directions of, the purchaser. The transferee shall not be
bound to see to the application of the purchase money nor shail his title to the
shares be affected by any irregularity in or invalidity of the proceedings in reference
to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce
its share capital, any capital redemption reserve and any share premium account in
any way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares) and, if it is a private Company, make a payment
in respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS
All general meetings shall be heid at a location within the United Kingdom.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors may call general meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene an
extraordinary general meeting for a date not later than eight weeks after receipt of
the requisition.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or a resolution appointing a person as a director shall
be called by at least twenty-one clear days' notice. All other extraordinary general
meetings shall be called by at least fourteen clear days' notice but a general meeting
may be called by shorter notice if it is so agreed -

(a) in the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of the members

having a right to attend and vote being a majority together holding not less
than ninety-five per cent in nominal value of the shares giving that right.
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The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such.

Subject to the provisions of the Articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a share
in consequence of the death or bankruptcy of a member and to the directors and
auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a corporation, shall
be a quorum.

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week at the same time and place
or to such time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) be present within fifteen minutes after
the time appointed for holding the meeting and willing to act, the directors present
shall elect one of their number to be chairman and, if there is only one director
present and willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any
class of shares in the Company.

The chairman may, with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other
than business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for fourteen days or
more, at least seven clear days' notice shall be given specifying the time and place
of the adjourned meeting and the general nature of the business to be transacted.
Otherwise it shall not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly
demanded. Subject to the provisions of the Act, a poll may be demanded:-

(a) by the chairman; or

>
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(b) by at least two members having the right to vote at the meeting; or

(c) by a member or members representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the meeting: or

(d) by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the shares conferring
that right;

and a demand by a person as proxy for a member shall be the same as a demand
by the member.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority and an entry to that effect in the minutes of the meeting shall
be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be members) and fix a time and place for declaring the result of the poli.
The result of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may
have.

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question
on which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other
case at least seven clear days' notice shall be given specifying the time and place at
which the poll is to be taken.

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more members.
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VOTE OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands
every member who (being an individual) is present in person or (being a corporation)
is present by a duly authorised representative, not being himself a member entitled
to vote, shall have one vote and on a poll every member shall have one vote for
every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in which the names of the
holders stand in the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the office, or at such other place as is
specified in accordance with the Articles for the depasit of instruments of proxy, not
less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and in default the right to vote
shall not be exercisable.

No member shall vote at any general meeting or at any separate meeting of the
holders of any class of shares in the Company, either in person or by proxy, in
respect of any share held by him unless all moneys presently payable by him in
respect of that share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in such form as the directors may approve or in any other
usual or common form.

The instrument appointing a proxy and any authority under which it is executed or a
copy of such authority certified notarially or in some other way approved by the
directors may -

@) be deposited at the office or at such other place within the United Kingdom
as is specified in the notice convening the meeting or in any instrument of
proxy sent out by the Company in relation to the meeting before the time for
holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote;

(b) in the case of a poll taken more than 48 hours after it is demanded, be

deposited as aforesaid after the poll has been demanded and before the time
appointed for the taking of the poll; or
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(c) where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the determination was
received by the Company at the office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a poll
taken otherwise than on the same day as the meeting or adjourned meeting) the
time appointed for taking the pall.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall be no more than sixteen3 and not less than three, a
majority of whom shall be persons who, upon their appointment as directors, were
UK persons.

ALTERNATE DIRECTORS

Any UK Director (other than an alternate of a UK Director) may appoint any other UK
Director or any other UK Person who is willing to act, to be an alternate director and
may remove from office an alternate director so appointed by him and any director
who is not a UK Director (other than an alternate director) may appoint any other
director, or any other person approved by resolution of the directors and willing to
act, to be an alternate director any may removed from office an alternate director so
appointed by him.

An alternate director shall be entitled to receive notice of all meetings of directors
and of all meetings of committees of directors of which his appointor is a member, to
attend and vote at any such meeting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointor as a
director in his absence but shall not be entitled to receive any remuneration from the
Company for his services as an alternate director. A director or any other person
may act as alternate director to represent more than one director, and an alternate
director shall be entitled at meetings of the directors or any committee of the
directors to one vote for every director whom he represents in addition to his own
vote (if any) as a director, but he shall count as only one for the purpose of
determining whether a quorum is present.

An alternate director shall cease to be an alternate director if his appointor ceases to
be a director; but, if a director retires by rotation or otherwise but is reappointed or
deemed to have been reappointed at the meeting at which he retires, any
appointment of any alternate director made by him which was in force immediately
prior to his retirement shall continue after his reappointment. The appointment of an

3 By Special Resolution dated 14 February 2003 Article 63 was amended and by Special Resolution dated
3 June 2003 Article 63 was further amended.
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alternate director shall also determine automatically on the happening of any event
which if he were a director would cause him to vacate his office as director.

Any appointment or removal of an alternate director shall be by naotice to the
Company signed by the director making or revoking the appointment or in any other
manner approved by the directors.

Save as otherwise provided in the Articles, an alternate director shall be deemed for
all purposes to be a director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum of Association and the Articles
and to any directions given by special resolution, the business of the Company shall
be managed by the directors who may exercise all the powers of the Company. No
alteration of the Memorandum of Association or Articles and no such direction shall
invalidate any prior act of the directors which would have been valid if that alteration
had not been made or that direction had not been given. The powers given by this
regulation shall not be limited by any special power given to the directors by the
Articles and a meeting of directors at which a quorum is present may exercise all
powers exercisable by the directors.

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee whether or not
such a committee includes a director. They may also delegate to any managing
director who is a U.K. Person or any U.K. Director holding any other executive office
such of their powers as they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the directors may impose, and
either collaterally with or to the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a committee with two or
more members shall be governed by the Articles regulating the proceedings of
directors so far as they are capable of applying.

APPOINTMENT AND REMOVAL OF DIRECTORS

(1) A member, or members together, holding shares carrying more than fifty per
cent of the voting rights which are ordinarily exercisable at general meetings
of the Company may appoint any person to be a director or remove any
director from office. Every such appointment or removal shall be in writing
and signed by or on behalf of the said member(s) and shall take effect upon
receipt at the registered office of the Company or by the secretary.

(2) The directors shall (subject to Article 63) have power to appoint any person to
be a director either to fill a casual vacancy or as an addition to the existing
directors, subject to any maximum for the time being in force, and any
director so appointed shall (subject to Article 73) hold office until he is
removed pursuant to Article 72(1).

27

Article 71 was amended by special resolution of the Company dated«l November 2001.
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DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if:-

(@) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) he is, or may be, suffering from mental disorder and either:-

0 he is admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act
1960, or

(i) an order is made by a court having jurisdiction {(whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
personal to exercise powers with respect to his property or affairs; or

(d) he resigns his office by notice to the Company; or

(e) he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period
and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may by
ordinary resolution determine and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other expenses properly incurred
by them in connection with their attendance at meetings of directors or committees
of directors or general meetings or separate meetings of the holders of any class of
shares or of debentures of the Company or otherwise in connection with the
discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their
number (being, in each case, (a) UK Director(s)) to the office of managing director or
to any other executive office under the Company and may enter into an agreement
or arrangement with any director for his employment by the Company or for the
provision by him of any services outside the scope of the ordinary duties of a
director. Any such appointment, agreement or arrangement may be made upon
such terms as the directors determine and they may remunerate any such director
for his services as they think fit. Any appointment of a director to an executive office
shall terminate if he ceases to be a director but without prejudice to any claim to
damages for breach of the contract of service between the director and the
Company.

W
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Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office:-

(@) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is otherwise
interested; and

(c) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit.

For the purposes of Articie 77:-

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class or persons is
interested shall be deemed to be a disclosure that the director has an interest
in any such transaction of the nature and extent so specified; and

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which
is or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, and for any member of his family (including a
spouse and a former spouse) or any person who is or was dependent on him, and
may (as well before as after he ceases to hold such office or employment) contribute
to any fund and pay premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

All meetings of the directors, or of a committee of directors, shall be held at a
location within the United Kingdom.

Subject to the provisions of the Articles, the directors may regulate their proceedings
as they think fit. A director may, and the secretary at the request of a director shall,
call a meeting of the directors. It shall not be necessary to give notice of a meeting
to a director who is absent from the United Kingdom unless he has given to the
Company an address (whether within or without the United Kingdom) at which such
notice is to be served. Questions arising at a meeting shall be decided by a majority
of votes. The chairman shall have no second or casting vote.
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The quorum for the transaction of the business of the directors shall be three, two of
whom shall be UK Directors and there shall be deemed not to be a quorum unless
the majority of directors present are UK Directors. A person who holds office only as
an alternate director shatl, if his appointor is not present, be counted in the quorum.

The continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of directors is less than the number
fixed as the quorum, the continuing directors or director may act only for the purpose
of filling vacancies or of calling a general meeting.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors at which
he is present. But if there is no director holding that office, or if the director holding it
is unwilling to preside or is not present within five minutes after the time appointed
for the meeting, the directors present may appoint one of their number to be
chairman of the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any director or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as valid as
if every such person had been duly appointed and was qualified and had continued
to be a director and had been entitled to vote.

A resolution in writing signed by all the Directors for the time being in the United
Kingdom shall be as effective as a resolution duly passed at a meeting of the
Directors and may consist of several documents in the like form, each signed by one
or more Directors.

Without prejudice to the first sentence of Article 81, a meeting of the directors or of a
committee of the directors may consist of a conference between directors who are
not all in one place, but of whom each is able (directly or by telephonic
communication) to speak to each of the others, and to be heard by each of the
others simultaneously. A director taking part in such a conference shall be deemed
to be present in person at the meeting and shall be entitled to vote or be counted in
a quorum accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating in the conference is assembled, or, if there is no
such group, where the chairman of the meeting then is. The word meeting in the
Articles shall be construed accordingly.

Meetings of directors may be held simultaneously with meetings of directors of other
companies within the AMP Group in the following circumstances (1) where those
companies have an identical composition of directors; or (2) if those companies do
not have an identical composition of directors, where the simultaneous meetings of
each such board of directors are conducted so that separate resolutions of all such
boards are proposed and those who are not directors of all the companies
concerned only speak to and vote on the resolutions of the boards of directors of
which they are a member, provided always that simultaneous meetings shall not be

~N

Article 85A was inserted by special resolution of the Company dated 23 May 1996.

Article 85B was inserted by special resolution of the Company dated 23 December 1997.
Article 85C was inserted by special resolution of the Company dated 28 February 2001 and
subsequently amended by special resolution of the Company dated 221 May 2001.
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held where there is an apparent conflict of interest between the Company and those
other companies

INTERESTS OF DIRECTORS

A director may vote at any meeting of the directors or of a committee of the directors
on any resolution concerning a transaction or arrangement with the Company or in
which the Company is interested, or concerning any other matter in which the
Company is interested, notwithstanding that he is interested in that transaction,
arrangement or matter or has in relation to it a duty which conflicts or may conflict
with the interests of the Company.

SECRETARY

Subiject to the provisions of the Act, the secretary shall be appointed by the directors
for such term, at such remuneration and upon such conditions as they may think fit;
and any secretary so appointed may be removed by them.

MINUTES
The directors shall cause minutes to be made in books kept for the purpose:-
(@) of all appointments of officers made by the directors; and

(b) of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committees of directors,
including the names of the directors present at each such meeting.

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shall sign
any instrument to which the seal is affixed and unless otherwise so determined it
shall be signed by a director and by the secretary or by a second director.

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution. If the share capital is divided into different classes, the directors may
pay interim dividends on shares which confer deferred or non-preferred rights with
regard to dividend as well as on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any dividend payable at a fixed
rate if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawful
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payment of an interim dividend on any shares having deferred or non-preferred
rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the distribution, the directors may settle
the same and in particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more
persons are the holders of the share or are jointly entitled to it by reason of the death
or bankruptcy of the holder, to the registered address of that one of those persons
who is first named in the register of members or to such person and to such address
as the person or persons entitlied may in writing direct. Every cheque shall be made
payable to the order of the person or persons entitled or to such other person as the
person or persons entitied may in writing direct and payment of the cheque shall be
a good discharge to the Company. Any joint holder or other person jointly entitled to
a share as aforesaid may give receipts for any dividend or other moneys payable in
respect of the share.

No dividend or other moneys payable in respect of a share shall bear interest
against the Company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company.

ACCOUNTS
No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or
authorised by the directors or by ordinary resolution of the Company.
CAPITALISATION OF PROFITS

The directors may with the authority of an ordinary resolution of the Company:
(a) subject as hereinafter provided, resolve to capitalise any undivided profits of

the Company not required for paying any preferential dividend (whether or

not they are available for distribution) or any sum standing to the credit of the

Company's share premium account or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the members who would
have been entitled to it if it were distributed by way of dividend and in the
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same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held
by them respectively, or in paying up in full unissued shares or debentures of
the Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other; but the share
premium account, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be allotted to members credited as
fully paid,

(c) make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this regulfation in fractions; and

(d) authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled
upon such capitalisation, any agreement made under such authority being
binding on all such members.

NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.

The Company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be
given to the joint holder whose name stands first in the register of members in
respect of the joint holding and notice so given shall be sufficient notice to all the
joint holders.

A member present, either in person or by proxy, at any meeting of the Company or
of the holders of any class of shares in the Company shall be deemed to have
received notice of the meeting and, where requisite, of the purposes for which it was
called.

Every person who becomes entitled to a share shall be bound by any notice in
respect of that share which, before his name is entered in the register of members,
has been duly given to a person from whom he derives his title.

Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given. A notice shall be
deemed to be given at the expiration of 72 hours after the envelope containing it was
posted.

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the Articles for the giving of notice to a member,
addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at the address, if any, within the
United Kingdom supplied for that purpose by the persons claiming to be so entitled.
Until such an address has been supplied, a notice may be given in any manner in
which it might have been given if the death or bankruptcy hgd not occurred.
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WINDING UpP

If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the Company and may,
for that purpose, value any assets and determine how the division shall be carried
out as between the members or different classes of members. The liquidator may,
with the like sanction, vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as he with the like sanction determines, but no
member shall be compelled to accept any assets upon which there is a liability.

INDEMNITY

Subiject to the provisions of the Act but without prejudice to any indemnity to which a
director may otherwise be entitled, every director or other officer or auditor of the
Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any
application in which relief is granted to him by the court from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the Company.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Dated this day of 1999

Witness to the above signatures:
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File No. 82-34758

‘Company No. 2072534

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES.

SPECIAL RESOLUTION |

AMP (UK) PLC

In accordance with Article 53 of the Articles of Association of the Company, the
undersigned, being the only members of the Company who at the date of this
resolution are entitled to attend and vote at a general meeting of the Company,
hereby RESOLVE:-

THAT, in the Articles of Association of the Company, Article 63 be amended
to read "sixteen" instead of "twelve" with immediate effect:

(A ‘
Dated this & day of j‘""“— 2003

Name Address Signature
AMP Financial Services 33 Alfred Street
Holdings Limited Sydney  NSW 2000 A Ageht
Australia an! I
Y
'\PJzHL!P MACKEY
AMP Life Limited 33 Alfred Street
Sydney NSW 2000 ey
Australia A frid.
I f

BHiLIE MACKEY

.




Table A

" Definitions

File No. 82-34758

COMPANY NO. 2072534

COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
HHG PLC
PRELIMINARY
1. The regulations in Table A as in force at the date of the incorporation of the
Company shall not apply to the Company.
2. In these Articles, except where the subject or context otherwise requires:

Act means the Companies Act 1985 including any modification or re-enactment of it
for the time being in force;

address, in relation to electronic communications, includes any number or address
used for the purposes of such communications;

Articles means these articles of association as altered from time to time by special
resolution;

ASX means Australian Stock Exchange Limited;
ASX listing means admission of the Company to the official list of ASX;

ASX Listing Rules means the Listing Rules of ASX and any other rules of ASX
which are applicable to the Company while the Company is admitted to the official
list of ASX, each as amended or replaced from time to time, except to the extent of
any express written waiver by ASX;




ASTC means ASX Settlement and Transfer Corporation Pty Ltd or its successors in
its capacity as an approved Securities Clearing House under the Corporations Act
(2001) (Australia);

auditors means the auditors of the Company;

the board means the directors or any of them acting as the board of directors of the
Company;

CDI means a CHESS Depositary Interest issued over shares in the Company as
contemplated by the ASX Listing Rules;

CDI Holder means the holder of a CDI;
CDI Record Date shall have the meaning given in Article 64;

CDI Register means the register of CDI Holders to be established and maintained by
or on behalf of the Company;

CDI Voting Instructions shall have the meaning given in Article 99,
CDI Voting Notice shall have the meaning given in Article 100;

éefti’ﬁcated share means a share in the capital of the Company that is not an
uncertificated share and references in these Articles to a share being held in
certificated form shall be construed accordingly;

clear days in relation to the sending of a notice means the period excluding the day on
which a notice 1s sent or deemed to be sent and the day for which it is sent or on
which it is to take effect; v

Companies Acts has the meaning given by section 744 of the Act and includes any
enactment passed after those Acts which may, by virtue of that or any other such
enactment, be cited together with those Acts as the "Companies Acts" (with or
without the addition of an indication of the date of any such enactment);

Depositary Nominee means the entity which holds legal title to the shares in the
capital of the Company to which the CDI Holders are beneficially entitled;

Depositary Nominee’s Overall Holding means the aggregate of the ordinary shares
for the time being registered in the name of the Depositary Nominee;

director means a director of the Company;
dividend means dividend or bonus;

electronic signature has the meaning given by section 7(2) of the Electronic
Communications Act 2000;

employees' share scheme has the meaning given by section 743 of the Act;




Construction

entitled by transmission means, in relation to a share in the capital of the Company,
entitled as a consequence of the death or bankruptcy of the holder or otherwise by
operation of law;

holder in relation to a share in the capital of the Company means the member whose
name is entered in the register as the holder of that share;

member means a member of the Company;
Member Voting Record Time shall have the meaning given in Article 63;

Memorandum means the memorandum of association of the Company as amended
from time fo time;

office means the registered office of the Company;
paid means paid or credited as paid,

recognised person means a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange, each of which terms has the
meaning given to it by section 185(4) of the Act;

register means either or both of the issuer register of members and the Operator
register of members of the Company;

" Regulations means the Uncertificated Securities Regulations 2001 including any

modification or re-enactment of them for the time being in force;
SCH Business Rules means the rules from time to time promulgated by ASTC;

seal means the common seal of the Company and includes any official seal kept by
the Company by virtue of section 39 or 40 of the Act;

secretary means the secretary of the Company and includes a joint, assistant, deputy
or temporary secretary and any other person appointed to perform the duties of the
secretary;

treasury shares has the meaning given by the Act, as amended by The Companies
(Acquisition of Own Shares) (Treasury Shares) Regulations 2003, as if those
Regulations were in force at the date of adoption of these Articles;

uncertificated share means (subject to Regulation 42(11)(a) of the Regulations) a
share in the capital of the Company title to which is recorded on the Operator register
of members of the Company and which may, by virtue of the Regulations, be
transferred by means of a relevant system and references in these Articles to a share
being held in uncertificated form shall be construed accordingly; and

United Kingdom means Great Britain and Northern Ireland.

3. References to a document include, unless the context otherwise requires,
references to an electronic communication.




References to an electronic communication mean, unless the contrary is stated, an
electronic communication (as defined in the Act) comprising writing.

References to a document being executed include references to its being executed
under hand or under seal or, in the case of an electronic communication, by electronic
signature.

References to an instrument mean, unless the contrary is stated, a written document
having tangible form and not comprised in an electronic communication (as defined
in the Act).

Where, in relation to a share, these Articles refer to a relevant system, the reference is
to the relevant system in which that share is a participating security at the relevant
time.

References to a notice or other document being sent or given to or by a person mean
such notice or other document, or a copy of such notice or other document, being
sent, given, delivered, issued or made available to or by, or served on or by, or
deposited with or by that person by any method authorised by these Articles, and
sending and giving shall be construed accordingly.

References to writing mean the representation or reproduction of words, symbols or
other information in a visible form by any method or combination of methods,
whether comprised in an electronic communication (as defined in the Act) or
otherwise, and written shall be construed accordingly.

Words denoting the singular number include the plural number and vice versa; words
denoting the masculine gender include the feminine gender; and words denoting
persons include corporations.

Words or expressions contained in these Articles which are not defined in Article 2
but are defined in the Act have the same meaning as in the Act (but excluding any
modification of the Act not in force at the date of adoption of these Articles) unless
inconsistent with the subject or context.

Words or expressions contained in these Articles which are not defined in Article 2
but are defined in the Regulations have the same meaning as in the Regulations (but
excluding any modification of the Regulations not in force at the date of adoption of
these Articles) unless inconsistent with the subject or context.

Subject to the preceding two paragraphs, references to any provision of any enactment
or of any subordinate legislation (as defined by section 21(1) of the Interpretation Act
1978) include any modification or re-enactment of that provision for the time being in
force.

Headings and marginal notes are inserted for convenience only and do not affect the
construction of these Articles.

In these Articles, (a) powers of delegation shall not be restrictively construed but the
widest interpretation shall be given to them; (b) the word board in the context of the




Shares with
special rights

Share warrants
to bearer

Conditions of
issue of share
warrants

exercise of any power contained in these Articles includes any committee consisting
of one or more directors, any director, any other officer of the Company and any local
or divisional board, manager or agent of the Company to which or, as the case may
be, to whom the power in question has been delegated; (c) no power of delegation
shall be limited by the existence or, except where expressly provided by the terms of
delegation, the exercise of that or any other power of delegation; and (d) except
where expressly provided by the terms of delegation, the delegation of a power shall
not exclude the concurrent exercise of that power by any other body or person who is
for the time being authorised to exercise it under these Articles or under another
delegation of the power.

SHARE CAPITAL

4. Subject to the provisions of the Companies Acts and without prejudice to any
rights attached to any existing shares or class of shares, any share may be issued with
such rights or restrictions as the Company may by ordinary resolution determine or,
subject to and in default of such determination, as the board shall determine.

5. The board may issue share warrants to bearer in respect of any fully paid
shares under a seal of the Company or in any other manner authorised by the board.
Any share while represented by such a warrant shall be transferable by delivery of the
warrant relating to it. In any case in which a warrant is so issued, the board may
provide for the payment of dividends or other moneys on the shares represented by
the warrant by coupons or otherwise. The board may decide, either generally or in
any particular case or cases, that any signature on a warrant may be applied by
electronic or mechanical means or printed on it or that the warrant need not be signed
by any person.

6. The board may determine, and from time to time vary, the conditions on
which share warrants to bearer shall be issued and, in particular, the conditions on
which: ‘

() a new warrant or coupon shall be issued in place of one worn-out, defaced,
lost or destroyed (but no new warrant shall be issued unless the Company is
satisfied beyond reasonable doubt that the original has been destroyed); or

(b)  the bearer shall be entitled to attend and vote at general meetings; or

(c) a warrant may be surrendered and the name of the bearer entered in the
register in respect of the shares specified in the warrant.

The bearer of such a warrant shall be subject to the conditions for the time being in
force in relation to the warrant, whether made before or after the issue of the warrant.
Subject to those conditions and to the provisions of the Companies Acts, the bearer
shall be deemed to be a member of the Company and shall have the same rights and
privileges as he would have if his name had been included in the register as the holder
of the shares comprised in the warrant.
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7. The Company shall not be bound by or be compelled in any way to recognise
any right in respect of the share represented by a share warrant other than the bearer's
absolute right to the warrant.

8. Subject to the provisions of the Regulations, the board may permit the holding
of shares in any class of shares in uncertificated form and the transfer of title to shares
in that class by means of a relevant system and may determine that any class of shares
shall cease to be a participating security.

9. Shares in the capital of the Company that fall within a certain class shall not
form a separate class of shares from other shares in that class because any share in
that class:

(a) 1s held in uncertificated form; or

(b) is permitted in accordance with the Regulations to become a participating
security.

10.  Where any class of shares is a participating security and the Company is
entitled under any provision of the Companies Acts, the Regulations or these Articles
to sell; transfer or otherwise dispose of, forfeit, re-allot, accept the surrender of or
otherwise enforce a lien over a share held in uncertificated form, the Company shall
be entitled, subject to the provisions of the Companies Acts, the Regulations, these
Articles and the facilities and requirements of the relevant system:

(a) to require the holder of that uncertificated share by notice to change that share
into certificated form within the period specified in the notice and to hold that
share in certificated form so long as required by the Company;

(b) to require the holder of that uncertificated share by notice to give any
instructions necessary to transfer title to that share by means of the relevant
system within the period specified in the notice;

(¢) = to require the holder of that uncertificated share by notice to appoint any
person to take any step, including without limitation the giving of any
instructions by means of the relevant system, necessary to transfer that share
within the period specified in the notice,

(d) to require the Operator to convert that uncertificated share into certificated
form in accordance with Regulation 32(2)(c) of the Regulations; and

(e) to take any action that the board considers appropriate to achieve the sale,
transfer, disposal, forfeiture, re-allotment or surrender of that share or
otherwise to enforce a lien in respect of that share.

11.  The board has general and unconditional authority to exercise all the powers
of the Company to allot relevant securities up to an aggregate nominal amount equal
to the section 80 amount, for each prescribed period.
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12. The board is empowered for each prescribed period to allot equity securities
for cash pursuant to the authority conferred by Article 11 as if section 89(1) of the Act
did not apply to any such allotment, provided that its power shall be limited to:

(a) the allotment of equity securities in connection with a pre-emptive issue; and

(b) the allotment (otherwise than pursuant to Article 12(a)) of equity securities up
to an aggregate nominal amount equal to the section 89 amount.

This Article applies in relation to a sale of shares which is an allotment of equity
securities by virtue of section 94(3A) of the Act as if in this Article the words
“pursuant to the authority conferred by Article 11" were omitted.

13.  Before the expiry of a prescribed period the Company may make an offer or
agreement which would or might require equity securities or other relevant securities
to be allotted after such expiry. The board may allot equity securities or other
relevant securities in pursuance of that offer or agreement as if the prescribed period
during which that offer or agreement was made had not expired.

14. In this Article and Articles 11, 12 and 13:

prescribed period means any period for which the authority conferred by Article 11 is
given by ordinary or special resolution stating the section 80 amount and/or the power
conferred by Article 12 is given by special resolution stating the section 89 amount;

pre-emptive issue means an offer of equity securities to ordinary shareholders or an
invitation to ordinary sharcholders to apply to subscribe for equity securities and, if in
accordance with their rights the board so determines, holders of other equity securities
of any class (whether by way of rights issue, open offer or otherwise) where the
equity securities respectively attributable to the interests of ordinary shareholders or
holders of other equity securities, if applicable are proportionate (as nearly as
practicable) to the respective numbers of ordinary shares or other equity securities, as
the case may be held by them, but subject to such exclusions or other arrangements as
the board may deem necessary or expedient in relation to fractional entitlements or
any legal, regulatory or practical problems under the laws or regulations of any
territory or the requirements of any regulatory body or stock exchange;

section 80 amount means, for any prescribed period, the amount stated in the relevant
ordinary or special resolution; and

section 89 amount means, for any prescribed period, the amount stated in the relevant
special resolution.

15. Subject to the provisions of the Companies Acts relating to authority, pre-
emption rights or otherwise and of any resolution of the Company in general meeting
passed pursuant to those provisions, and, in the case of redeemable shares, the
provisions of Article 16:

(a) all unissued shares for the time being in the capital of the Company shall be at
the disposal of the board; and
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(b) the board may reclassify, allot (with or without conferring a right of
renunciation), grant options over, or otherwise dispose of them to such persons
on such terms and conditions and at such times as it thinks fit.

16.  Subject to the provisions of the Companies Acts, and without prejudice to any
rights attached to any existing shares or class of shares, shares may be issued which
are to be redeemed or are to be liable to be redeemed at the option of the Company or
the holder on such terms and in such manner as may be provided by these Articles.

17. The Company may exercise all powers of paying commissions or brokerage
conferred or permitted by the Companies Acts. Subject to the provisions of the
Companies Acts, any such commission or brokerage may be satisfied by the payment
of cash or by the allotment of fully or partly paid shares or partly in one way and
partly in the other.

18.  Except as required by law, the Company shall recognise no person as holding
any share on any trust and (except as otherwise provided by these Articles or by law)
the Company shall not be bound by or recognise any interest in any share (or in any
fractional part of a share) except the holder's absolute right to the entirety of the share
(or fractional part of the share).

VARIATION OF RIGHTS

19. Subject to the provisions of the Companies Acts, if at any time the capital of
the Company is divided into different classes of shares, the rights attached to any
class may (unless otherwise provided by the terms of allotment of the shares of that
class) be varied or abrogated, whether or not the Company is being wound up, either:

(a) with the consent of the holders of three-quarters in nominal value of the issued
shares of the class, (excluding any shares of that class held as treasury shares),
which consent shall be by means of one or more instruments or contained in
one or more electronic communications sent to such address (if any) for the
time being notified by or on behalf of the Company for that purpose or a
combination of both; or

(b) with the sanction of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of the class,

but not otherwise.

20.  For the purposes of Article 19, if at any time the capital of the Company is
divided into different classes of shares, unless otherwise expressly provided by the
rights attached to any share or class of shares, those rights shall be deemed to be
varied by:

(a) the reduction of the capital paid up on that share or class of shares otherwise
than by a purchase or redemption by the Company of its own shares; and
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(b) the allotment of another share ranking in priority for payment of a dividend or
in respect of capital or which confers on its holder voting rights more
favourable than those conferred by that share or class of shares,

but shall not be deemed to be varied by:

(c) the creation or issue of another share ranking equally with, or subsequent to,
that share or class of shares or by the purchase or redemption by the Company
of its own shares; or

(d) the Company permitting, in accordance with the Regulations, the holding of
and transfer of title to shares of that or any other class in uncertificated form
by means of a relevant system.

SHARE CERTIFICATES

21.  Every member, on becoming the holder of any certificated share (except a
recognised person in respect of whom the Company is not required by law to
complete and have ready for delivery a certificate) shall be entitled, without payment,
to one certificate for all the certificated shares of each class held by him (and, on
transferring a part of his holding of certificated shares of any class, to a certificate for
the balance of his holding of certificated shares). He may elect to receive one or more
additional certificates for any of his certificated shares if he pays for every certificate
after the first a reasonable sum determined from time to time by the board. Every
certificate shall:

(@) be executed under the seal or otherwise in accordance with Article 171 or in
such other manner as the board may approve; and

(b)  specify the number, class and distinguishing numbers (if any) of the shares to
which it relates and the amount or respective amounts paid up on the shares.

The Company shall not be bound to issue more than one certificate for certificated
shares held jointly by more than one person and delivery of a certificate to one joint
holder shall be a sufficient delivery to all of them. Shares of different classes may not
be included in the same certificate. ‘

22. If a share certificate is defaced, worn out, lost or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity and payment of any exceptional
out-of-pocket expenses reasonably incurred by the Company in investigating evidence
and preparing the requisite form of indemnity as the board may determine but
otherwise free of charge, and (in the case of defacement or wearing out) on delivery
up of the old certificate.

LIEN

23. The Company shall have a first and paramount lien on every share (not being
a fully paid share) for all moneys payable to the Company (whether presently or not)
in respect of that share. The board may at any time (generally or in a particular case)
waive any lien or declare any share to be wholly or in part exempt from the provisions
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of this Article. The Company's lien on a share shall extend to any amount (including
without limitation dividends) payable in respect of it.

24. The Company may sell, in such manner as the board determines, any share on
which the Company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within 14 clear days after notice has been sent to the holder of
the share, or to the person entitled to it by transmission, demanding payment and
stating that if the notice is not complied with the share may be sold.

25. To give effect to that sale the board may, if the share is a certificated share,
authorise any person to execute an instrument of transfer in respect of the share sold
to, or in accordance with the directions of, the buyer. If the share is an uncertificated
share, the board may exercise any of the Company’s powers under Article 10 to effect
the sale of the share to, or in accordance with the directions of, the buyer. The buyer
shall not be bound to see to the application of the purchase money and his title to the
share shall not be affected by any irregularity in or invalidity of the proceedings in
relation to the sale.

26. The net proceeds of the sale, after payment of the costs, shall be applied in or
towards payment or satisfaction of so much of the sum in respect of which the lien
exists as is presently payable. Any residue shall (if the share sold is a certificated
share, on surrender to the Company for cancellation of the certificate in respect of the
share sold and, 